EXEMPTION NG,

%Ekﬁ#mlA\a 82-37172

GUANGDONG INVESTMENT LIMITED

Our Ref.: GDV161/TH/2002

23rd August, 2002 VIA AIR MAIL

—

Division of Corporation Finance 02049755
450 Fifth Street, N.W.
Washington D.C. 20549

US.A.
g ﬁx\ 3 539\
Attn.: Special Counsel "y %G{}‘% = o
___ Office of International Corporate Finance DA N
&2
~z
Dear Sirs, ‘ 8 ,E-:Q@smrqi) -
&
Re: Guangdong Investment Limited (the “Company”) 19 30y =
File Number: 82-3772 SEP 12 202 -
Rule 12g3-2 exemption THOMSGN

FINANCIAL

We refer to the Rule 12g3-2 exemption which has been granted by the Securities and Exchange
Commission to the Company and enclose the following public documents of the Company for
your records:

1. Monthly Returns on Movement of Listed Equity Securities for the months ended 30th June,
2002 and 31st July, 2002;

2. Form AR1 dated 24th June, 2002;
3. Form SCl1 dated 15th July 2002,

4. Respective announcements dated 6th August, 2002, 7th August, 2002 and 19th August, 2002;
and

5. Circular dated 23rd August, 2002.

Yours faithfully,

For and on behalf of J
GUANGDONG INVESTMENT LIMITED <O
Theresa L. Ho

Company Secretary

Encls. BHT BT 18RS HEAH27-2018
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Monthly Return On'Movement of Listed Equity Securities LR
For the month ended _31 July 2002 e
To : E-business and Information Services Unit of The Stock Exchange of Hong Kong Limited
From : Guangdong Investment Limited
(Name of Company)
Tengis Limited, Share Registrar Tel No.: _ 28469997
(Name of Responsible Official)
Date 19 August 2002
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
1. Ordinary shares : 2. Preference shares :
3 Other classes of shares : [:] please specify :
4,  Warrants : D please specify :
B) Movement in Authorised Share Capital :
No. of Ordinary shares ("Ordinary”)/
3 % per cent Redeemable
Cumulative Convertible
Preference shares("Preference™)/ . .
other classes of shares ___ Par Value Authorised Share Capital
Balance at close of 200,000 (preference) US$1.00 : US$200,000.00
preceding month 8.000.000.,000 (ordinary) HK$0.50 HK$4.000,000.000.00
Increase / (Decrease)
(EGM approval date :
N/A ) Nil Nil Nil
Balance at close of the month : 200,000 (preference) US$1.00 US$200,000.00
8,000,000,000 (ordinary) HK$0.50 HK$4,000,000,000.00
© Movement in Issued Share Capital :
No. of No. of other
No. of Ordinary shares  Preference shares classes of shares
Balance at close of .
preceding month 5145282 672 - 85949 N/A
Increase / (Decrease)
during the month Nil Nil . N/A
Balance at close of the month : 5,145,282,672 85,949 N/A




All information contained in this form may be reproduced and provided to other
information vendors or users of market data at the sole discretion of the Stock

Exchange without prior notification to the company/issuer.

A\ &A\

D) Details of Movement =
* please deleté and insert "N/A" wherever inapplicable
SECURITIES INISSUE SECURITIES IN IN NO. OF NEW
TYPE OF SECURITIES |AT CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE [SHARES ARISING
PRECEDING MONTH OF THE MONTH _ |THEREFROM
SHARE OPTIONS *
Type No. of Options Granted | Exercised | Cancelled | No. of Options
Share Option Scheme
Exercise price:
1. HK$2.892 5,960,000 Nil Nil 75,000 5,885,000
2. HK$3.024 3,650,000 Nil Nil 550,000 3,100,000
3. HKS$0.5312 154,700,000 Nil Nil 10,400,000 | 144,300,000
4. HK$0.74 18,500,000 Nil Nil Nil 18,500,000
5. HK$0.814 60,300,000 Nil Nil 500,000 59,800,000
6. HKS0.816 31,393,939 Nil Nil Nil 31,393,939
WARRANTS* Nominal Value Exercised Nominal Value
Date of Expiry (HKS) (HKS) (HK®)
1. N/A N/A N/A N/A
Subscription price:
- HK$
2.
Subscription price:
HKS
CONVERTIBLES* Units Converted Units
Class (Units)
3% per cent 85,949 N/A 85,949
Redeemable Curpulative
Convertible
Preference Shares
Convertible price:
HK$3.7
|OFHERISSUES-GF
SHARES*
Rights Issue Price: Issue and allotment Date : N/A
Placing Price : Issue and allotment Date : N/A
Bonus Issue Issue and allotment Date : N/A
Scrip Dividend Issue and allotment Date : N/A
Repurchase of share Cancellation Date : N/A
Redemption of share Redemption Date : N/A
Consideration issue [Price: Issue and allotment Date : N/A
Others Price : Issue and allotment Date : N/A
(please specify)
Total No. of ordinary shares/preference shares/other classes of shares Nil |
increased/(decreased)'during the month : i
Remarks: N/A Authorised Signatory :
For and on behalf of
TENGIS LIMITED, Registrar for
Guangdong Inv
Note :

czem Limited

Name :

Title

Allan Tong

: Director - Share Registration
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Monthly Return On Movement of Listed Equity Securities
For the month ended _30 June 2002

To : E-business and Information Services Unit of The Stock Exchange of Hong Kong Limited
From : Guangdong Investment Limited
(Name of Company)
Tengis Limited, Share Registrar Tel No.: _28469997
(Name of Responsible Official)
Date 19 July 2002
(A) Information on Types of Listed Equity Securities :
(please tick wherever applicable)
1. Ordinary shares : 2. Preference shares :
3. Other classes of shares : I:_—J please specify :
4. Warrants : D please specify :
B) Movement in Authorised Share Capital :
No. of Ordinary shares ("Ordinary")/
3 34 per cent Redeemable
Cumulative Convertible
Preference shares("Preference”)/ . .
other classes of shares Par Value Authonsed Share Capital
Balance at close of 200,000 (preference) US$1.00 : US$200,000.00
preceding month 8.000.000,000 (ordinary) HKX$0.50 HK$4.000,000.000.00
Increase / (Decrease)
(EGM approval date :
N/A ) Nil Nil Nil
Balance at close of the month : 200,000 (preference) US$1.00 US$200,000.00
8,000,000,000 (ordinary) HK$0.50 HK$4,000,000,000.00
(C) Movement in Issued Share Capital :
No. of No. of other
No. of Ordinary shares  Preference shares classes of shares
Balance at close of
preceding month 5:& 44.882.672 85949 N/A
Increase / (Decrease) : -
duripg the month 400.000 Nil N/A
“‘|Batance at close of the month : 5,145,282,672 85,949 N/A




.

Y e

(D) Details of Movement :
* please delete and insert "N/A" wherever inapplicable
SECURITIESINISSUE SECURITIES IN IN NO. OF NEW
TYPE OF SECURITIES |AT CLOSE OF MOVEMENT DURING THE MONTH ISSUE AT CLOSE |SHARES ARISING
PRECEDING MONTH OF THE MONTH |THEREFROM
SHARE OPTIONS * .
Type No. of Options Granted | Exercised | Cancelled | No. of Options
Share Option Scheme
Exercise price:
1. HK$4.536 1,360,000 Nil Nil 1,360,000 0
2. HKS2.892 5,960,000 Nil Nil Nil 5,960,000
3. HK$3.024 4,200,000 Nil Nil 550,000 3,650,000
4. HKS$0.5312 155,100,000 Nil 400,000 Nil 154,700,000 {400,000
5. HKS$0.74 18,500,000 Nil Nil Nil 18,500,000
6. HKS0.814 60,300,000 Nil Nil Nil 60,300,000
7. HK$0.816 Nil 31,393,939 Nil Nil 31,393,939
PARPANTS* Nominal Value ~ Exercised Nominal Value
Date of Expiry (HKS$) (HKS$) (HKS$)
1. N/A N/A N/A N/A
Subscription price:
HK$
2.
Subscription price:
HK$
CONVERTIBLES* Units Converted Units
Class (Units)
3% per cent 85,949 N/A 85,949
Redeemable Cumulative
Convertible
Preference Shares
Convertible price:
HKS3.7
OFHERISSUES-OF
SHARES*
Rights Issue Price : Issue and allotment Date : N/A
Placing Price : Issue and allotment Date : N/A
Bonus Issue Issue and allotment Date : N/A
Scrip Dividend Issue and allotment Date : N/A
Repurchase of share Cancellation Date : N/A
Redemption of share Redemption Date : N/A
Consideration issue |Price : Issue and allotment Date : N/A
Others Price: Issue and allotment Date : N/A
please specify)
Total No. of ordinary shares/preference-sharestother-classes-of shares

Remarks: N/A

increased/(decreased) during the month :

Authorised Signatory :

Note :

§! LY

For and on behalf of

400,000

TENGIS LIMITED, Registrar for
Guangdong Investment Limited

All information contained in this form may be reproduced and provided to other

: ,,, information vendors or users of market data at the sole discretion of the Stock

- Exchange without prior notification to the company/issuer.

Al

Name({¥ Allan Tong
Title N: Director - Share Registration
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Companies Registry
o 85 H M &

Company Number /1 8] 4 4

31340
1 CompanyName A F 4%
Guangdong Investment Limited
EBERERRLOT
2 BusinessName % 42%#&E
N/A
3  Type of Company n 1 9 48 31
D Private #\ A . Others #H b

4  Address of Registered Office = Mt = 5 it 4k

27/F.-29/F., Guangdong Investment Tower, 148 Connaught Road Central, Hong Kong

5 DateofReturn XK H#$H xR B -
L\_/_] Date of AGM or Date of written resolution passed

: in lieu of AGM
: : 2 which is BEAYHBRUREREAGHEEREY D
31 05 2002 H O ‘ ,
DD B MM A YYYY &£ : LJ Anniversary Date of Incorporation BRI EEEHEE HH

6 Mortgages and Charges ##8 K &0

Total Amount outstanding at the date of this Return on all mortgages and charges which should be registered with the
Registrar of Companies

BEAFHREY — YA TEMERRECVEBRALHREERR

HK§179,044,311

Presentor's Name and Address - For Official U ”” . H ra y :
BT ANESR ELEEEY AR

f l'z'r"arllés h'lﬁqlsﬁ 1

ot il Haam' 1'% el
Mrs. Ho Lam Lai Ping, Theresa A . )
277.-29/F . Guangdong Investment Tower. fheiy
148 Connaught Road Central,

Hong Kong

L6 0 200
— LR Mo, :
Deadline: 12/07/2002 ' ) Sh. Ferm s HElL
s F 140,00
Third revision to Specification No. 1/97 (Amendment No. 1/2000) ST
ISR T O TR OO (B LRSS 2000y Tmmmmssoss momeeee .
TLTHL L L5H ) 150,08

CSA by P & L Associates, Hong Kong  (Arl. [




Date of Return FEH3E R HE 8
3105 2002
DD B MM B YYYY &

7  Share Capital g%

Annual keturn (AR1)

FERHHE

Company Number

IR
31340

(As at the date of this Return # EZ & H#)

Page2 E-H

Sﬁuthonsgd Issued Share Capital
are Capital B 5575 Bt A
EERK
Total No. of Shares | Total Nominal Value To;aslrlfald u'p Value
Class of Shares Nominal Value Issued of Shares Issued 0 ‘ dgres ssugd
B 13 48 B @ B B 81781 ERfkpy | (SgEngpremum
BB E
A (T"EEBHE)

irgi?ag}(}gﬁgs HKS$ 4,000,000,000.00 5,144,882,672 2,572,441,336.00 2,572,441,336.00
of HK$0.50 '
each
(“Ordinary

Shares”)
200,000 3%% USs$ 200,000.00 85,949 85,949.00 85,949.00
redeemable .
cumulative
convertible
preference
Ishdres of
JS$1.00 each
(“Preference
Shares’™)

Total HK$4,000,000,000.00 5,144,882,672] HKS$2,572,441,336.000 HK$2,572,441,336.00
M {E Ordinary Shares
US$200,000.00 85,949 US$85,949.00 1JS$85,949.00;

Preference Shares

Enter below any changes to the structure of the company's share capital since the date of the last Return.

MAFBRENESES £ —

PREEARBHUREERY W[ETERRER -

Class of Shares EX{34E R

Change ZB)iEH

“As per attached Schedule 2”

Pastand Present Members @ RBEBENRE

For company with a share capital

BE X
OR
2 Vi

BRAELE

There have been no changes since the Annual Return for

FEREHRERUKR RELETMATERE -

[ Afulllist of members is enclosed

(use Schedule 1).

EHERENEAEE (ERANER—)

For company without a share capital

s

RERRIMORAKRER

EERANLT

The number of members at the date of this Return is

N

CSA4 by P & L Associates, Hong Kong  (Ari.Frm)




Date of Return F B33 5 &5
3105 i 2002
DD H MM E YYYY &

9 Secretary &

Annual Return.(AR1)
L EERHE

Company Number 4\ & & %%
31340 '

Paged E=H

N
ame £ % Holam LaiPing, Theresa {Ai#h B
Surname I Other names & E
N/A N/A
Alias (fany) Bl 4% ( Z07% B9 5 ) Previous Names §i A &% &
dd
Address i Flat 3013, 30/F., Block A, Komnhill, 29-31 Hong Shing Street, Hong Kong

identification 5 {3 &% 58
a Hong Kong Identity Card
or Company Number

FEEINDERBROTRE

b Overseas Passport
wBHER

10 Directors E=E

D128651(0)

N/A

I.D. Card Number B {3 EHKHE

Company Number 4 5] i 5%

N/A

N/A

Number &%

Issuing Country % E %

N T
1 Neme £ Chan Cho Chak,John [E JHEZE
Surname ¥ K Other names % =
~ NA N/A
Alias (ifany) B4 (INFEKIEE) Previous Names & /i i &
Add
foss i Flat A, 7th Floor, Glory Heights, 52 Lyttelton Road, Hong Kong

Identification 5 {988
a Hong Kong Identity Card
or Company Number

THEDENRBHRLTRR

b Overseas Passport
R

A190332(5)

N/A

I.D. Card Number Z {3 &5

Company Number 74t 5] &5 5¢

N/A

N/A

Number 5} 1E

issuing Country % BB &

Capacity & {4 m Director =

D Alternate Directorto BB =

CSA by P & L Associates, Hong Kong (Ar),Frm)




Date of Return AR #HF H B

Annual keturn (ART)

Company Number /x5 & %%

317 . 05 2002 AERHE 31340
,0D 3 MM B YYYY & )
Page4 EMEH
10 Directors EE (contd # -H)
2 N
Rame & Cheng Mo Chi, Moses §f X%
Surname % & Othernames £ =X
N/A N/A
Alias (ifany) Bl& (@M EHHE) Previous Names g BB # £
Add
fess it Suite 4B, Hollywood Heights, 6 Old Peak Road, Hong Kong
ldentification & {3 & 99
a Hong Kong ldentity Card
or Company Number A904739(8) N/A

FREDEVBIRLOIARH®

b Overseas Passport

I.D. Card Number S {3 ERE

Company Number 7\ 8] & &%

¥ 4L N/A N/A
Number %% Issuing Country & & & &
Capacity & {5 [\_7_} Director &&= D Alternate Directorto & 4 & =
3 N | .
ame K& Fung Daniel Richard & ZE#
Surname # K Othernames % &
N/A _ N/A
Alias (ifany) 3% ( MEBEE) Previous Names Bl B # &

Add

ress B 4/F., Borrett Mansions, 9B Bowen Road, Hong Kong

Identification & {388

a Hong Kong Identity Card
or Company Number

EEBNERERLATEE

b Overseas Passport
= E A

Capacity 5 %

Director ® =

E498456(4)

N/A

I.D. Card Number B (35 1E

Company Number 4 5] #5 &F

N/A

N/A

Number & 5

Issuing Country & B %

D Alternate Directorto # L & =

]

i

CSA by P & L Associates, Hong Kong  (Arl.Frm)




Vate of keturn A~ B ¥ ¥z o ¥ Allnual reidrn (At Lompany Number 2 @] # 3%
31 .05 . 2002 BE B R 31340
00 g MM B YYYY &= ’

Page5 EHE

11 A Registers Address where the company's registers are kept {if not thé same address as in Section 4)
B & LEEFERMENL (NEFRENEIENERBERA)

Register & ¢ Address i 4f
Members _ 4th Floor, Hutchison House,
(Ordinary Shares) 10 Harcourt Road,
. Central,
Hong Kong

12 Period Covered by Accounts Enclosed B EREFRMESEN gt EEERFEH
(Except for Private Companies Limited by Shares #, A B S ER O B B 4#)

01 0l 2001 to 12 2001
ES
DD B MM B YYYY &£ DD B MM A YYYY &

13 Certificate &5

(a) | certify that the information given in this Return (including _5__ pages of Continuation Sheets and __3  pages of
Schedules and a CD-ROM) is true to the best of my knowledge and belief.
BAEAFRMRERES  EUBELEHFZANRY (B85 REHER RHI R ) EREEE -

.

(D)

* Only relevant to private companies. Delete if not applicable.
*BHEIALTERN WTEA  HEME-

Signed % &

(Name # %): (  Ho Lam Lai Ping, Theresa )  Date g : 24th June, 2002
Birector—#-2- ~ Secretary i &

CSA by P & L Associates, Hong Kong  (Arl.Frny

//,/,



Companies Registry
N " E M OE
Date of Return 7 &2 $f %= H &

DDH @ MMA | YYYY E
31 .05 2002

Details of Directors (Section 10 of main form) HEHE (£ E 1015)

=n ART
“Annual Return

B 5 R ER R

Continuation Sheet B (Sheet 1 of 5)
WEB ®1 H(%5 H)

Company Number /> & 4 4t

31340

1 Name #4£

Gu Shunan

= B

Surname # K

Other names £ =

N/A

N/A

Alias (ifany) F1 & (0EMEE)

Previous Names #i B % &

Address b it

Room 605, 8B New Market Street, Sheung Wan, Hong Kong

Identification & {5 55 58
-a Hong Kong dentity Card
or Company Number

EREODBEVRBHRLIAER

b Overseas Passport

P797476(4)

N/A

1D, Card Number & 75 2 5 15

Company Number 4 5] &5 ¢

EA R N/A N/A
: Number 5% 1% Issuing Country # & E &
Capacity & 1% Director & =% D Alternate Directorto EHREXE
2 Na
me B& Li KwokPo,David 2= E®
Surname & K Other names H=F
N/A N/A
Alias (ifany) Bl& (f0H/IEE) Previous Names Ef R &
Add :
ress i Penthouse, Flat A, Tower 2, Dynasty Court, 23 Old Peak Road, Hong Kong

Identification H {3 & 8q
a Hong Kong ldentity Card
or Company Number

THEENERBALCIRR

b Overseas Passport
W R

Capacity &%

Director =

A982004(6)

N/A

I.D. Card Number B R EB5E

Company Number 72 5] & %%

N/A

N/A

Number 55T

Issuing Country BEHE X

D Alternate Director to % {t & =

CSA by P & L Associates, Hong Kong  (Arl-B.Frm)




Companies Registry
o B FE M R

. Date of Return zt: ki = EHH

oD H MM B YYYY &
31 05 2002

Details of Directors {Section 10 of main form) FEEZE (F4E5E 101EH)

=1 ART
Annual Return

B

Continuation Sheet B (Sheet 2 of 5)
HMEB B2 H(#5H)

Company Number 2 5 5 3¢

31340

N :
1 Neme #£% " Li WaiKeung = {23
Sumame # K Other names £ F
N/A N/A
Alias {ifany) 314 (MEBEHFE) Previous Names &1 BB 15 &
Address i 1k : s . . .
Flat H, 15/F., Chi Sing Mansion Taikoo Shing, Hong Kong

|dentification % {3 #& 87
a Hong Kong ldentity Card
or Company Number

FESDENTEXROIRNR

b Overseas Passport

E955031(7)

N/A

I.D. Card Number B {3 B 5 E

Company Number 2 5] 48 &%

BN E N/A . N/A
Number 531 IssuingCountry &R E &
Capacity % {3 Director & = [] Alternate Directorto % (A B &
2 N
ame K Li Wenyue ZE= xX&
Surname % K Othernames £ E
N/A N/A
Alias (ifany) B/ 4& (MHEBIEE) Previous Names BiFR & &

Add . .

ress B Flat F, 29th Floor, Block 2, Centenary Mansion, 1 Victoria Road, Hong Kong

Identification & {3 25 BF

a Hong Kong ldentity Card
or Company Number

ERESNVENERLIRT

b Overseas Passport
WO HEE

Capacity &

Director #® =

P965476(7)

N/A

I.D. Card Number S {5 B 5% E

Company Number 42 B] 47 %%

L N/A

N/A

Number 5f 1%

Issuing Country Z HE X

D Alternate Directorto A E =

!
g

CSA by P & L Associates, Hong Kong  (Arl-B.Frm)




Companies Registry
NN TR S 1 A
- Date of Return A H1 %53 0

DD B MM B YYYY &
31 05 2002

Details of Directors (Section 10 of main form)

EEHBE(RBE10E)

Form

- #=n AR
Annual Return
EEREHRE
Continuation Sheet B (Sheet 3 of 5)
HEB E3I H(HX5H)

Company Number 4\ 5] & 3%

31340

N N
1 Name g% - Wang ManKwan,Paul T E4$5
Surname ¥ X Other names & ¥
N/A N/A
Alias (ifany) B4 (MHFEYEE) Previous Names §j & i &
Address #f 5F - )
Flat 6B, Fook Yee Garden, 278 Prince Edward Road West, Kowloon, Hong Kong

\dentification & {384

a Hong Kong Identity Card
or Company Number
TEFDERBHRLOITER

b Overseas Passport
Mo

Capacity & 3

Director & =

E765340(2)

N/A

1.D. Card Number B {258 55 1

Company Number /4 5] #& 8%

N/A

N/A

Number %%

Issuing Country H R & &

D Alternate Dfrector to BERAEE

2 N
ame A Wang Xiaofeng X /&
Surname % K Other names £ =
N/A N/A
Alias (ifany) 314 (ME/IEE) Previous Names Bj % &
Address i 1+ Flat D, 22/F., Wing Shing Building, 154-158 Wing Lok Street, Sheung Wan,

Hong Kong

Identification & {388

a Hong Kong identity Card
or Company Number

TESNDEVEBHRLIERER

b Overseas Passport
w|ER

Capacity &

@ Director %

R093297(2)

N/A

I.D. Card Number S {38 5515

Company Number 72 ) & %t

N/A

N/A

Number 2% &

Issuing Country #H R EF .

ﬂ Alternate Directorto B R EE

CS4 by P & L Associates, Hong Kong (Art-B.Frm)




o AR1
Annual Return

B R =

- Companies Registry Continuation Sheet B (Sheet 4 of 5)
- _ . WMEB E4 E(£5EH)
Date of Return = 8% B : Company Number 2 =) i #
DDH . MMAB | YYYY & ' '
3134
|31 05 2002 0

Details of Directors (Section 10 of main form) EHEHF1E (E4#EE 1018 )

N : -
1 Neme %2 Wu Jiesi B #E
Surname % K Othernames &/ X
| N/A N/A
Alias (ifany) 3% (IDEH#IEE) Previous Names ®i B & %
Address i fit . . .
Flat C, 36/F., Block 2, Centenary Mansion, 1 Victoria Road, Hong Kong

Identification £ {5284

a Hong Kong Identity Card

or Company Number ) P942529(6) N/A
FTRINVEVNBRLFARER 1.D. Card Number B {35 E Company Number 2> 5 & %
b O P rt '
oy s VA N/A
, Number SR EE Issuing Country F B &
Capat:ity = ‘Directbor 'EE D Alternate Directorto &R ¥EZE
2 Name ‘ ]
ame k& Ye Xugquan & B2
Surname & Other names £ =
N/A N/A
Alias (ifany) Bl& (1885 ) Previous Names Bi B H &

Address # 4t

Room 2207, 2, Macdonnell Road, Hong Kong

Identification & {3 B ER

a Hong Kong Identity Card

or Company Number ' R004702(2) N/A
TEEHEBDERBHLATES < |.D.Card Number 5 3 BRI . Company Number 4> 5] {5 3%
b Overseas Passport
mNER N/A N/A
Number 515 Issuing Country #H B E X
Capacity & 1% Director E & D Alternate Directorto R E =

CSA4 by P & L Associates, Hong Kong  (Arl-B.Frm)



Companies Registry
~n 8 #F M E

Date of Return ZA = #f % H #j

DDEH | MMAB | YYYY &
31 1 05 2002

Details of Directors (Section 10 of main form) FZ=EEE (FHE S 101§ )

Form

=t AR
Annual Return
JE & B g 5=
Continuation Sheet B (Sheet 5 of 5)
: MEB £5 H(%5 H)

Company Number & # 5%

31340

N
1 Name &2 | Zhei Zhiming 2 %9
Sumame % K Other names & F
N/A N/A
Alias (fany) B % (WMEFHEE) ‘ Previous Names & B % &
Address b ik . .
Flat G, 5/F., Sun Shine Mansion, 27-29 Queen's Road West, Hong Kong

Identification & 1o & 85

a Hong Kong Identity Card
or Company Number
EESDERBHROIER

b Overseas Passport
MBHER

Capacity %

Director # =

R023093(5)

N/A

I.D. Card Number B D EBHE

Company Number 7 5] & 8%

N/A

N/A

Number 5% 15

Issuing Country % %% & 55

D Alternate Directorto S HEE

2 Name !
€5 Zhang Yaping 3 ZF
Surmmame % K Other names R F
N/A I\_I/A
Alias (ifany) B1& (B MEE) Previous Names &( BB & &
Add . . .
ress i Flat F, 39th Floor, Block 2, Centenary Mansion, 1 Victoria Road, Hong Kong

Identification & {5 5288
a Hong Kong Identity Card
or Company Number

FTESNERBERLIARR

b Overseas Passport
B EE

Capacity & 1%

Director & =

P006038(4)

N/A

I.D.Card Number SR ERE

Company Number 4 5] 5 %t

N/A

N/A

Number S$E1B

Issuing Country % % Bl &%

D Alternate Directorto B H B E

CSA4 by P & L Associates, Hong Kong  (Ar!-B.Frm)




=m AR1
Annual Return
IR

Companies Registry © Schedule 1 (Page 1 of 2)

N OF OHE M OB ' . Hir— ®1H (#2EK)
Date of Return F & #R & 0 # Company Number /2 5 & &8
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Details of Members m B3
{See Section 7 of the main form for details of any change to the structure of the Company's Share Capital since the date of the last

Return)
(MRBE-—BRBHRBBLURLCITREAFENTITERGRE  FE2ERBE TER)
Share Class & 17 38 531 Ordinary Shares
Shares [ #H
Name Address Current Holding Transferred 3 Remarks
Mg Hh 1t " (Note 1) (Note 2 F2) e
EREEE Number Date
E1) & E H #8
as per attached
“List of Shareholders
as at 31st May, 2002”
(CD-ROM)
Total
;(f:‘ms‘ gﬁ L. 118 g P A 45 1 AL 4 8t e o
Notes % :
1. The total shares in the 'Current Hoiding' for each class of share must agree with the total for that class in Section 7 of the
Return,

SEBAN EESETE, ARV AHERRE T EF AR ENGERAER -
2. The number of shares transferred since the Iast Return should be shown for each existing or ex-member.
ERASLHEETA AR ER BRI RFRURFERYEAHE -
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N 87 OH M OE ft&R— E2H(H#25FH)
Date of Return A E=# *x B & Company Number 4 5 &5t

DD 8 MM B YYVYY & ' 31340 '

31 .05 L 2002 '

Details of Members % & & 1%
(See Section 7 of the main form for details of any change to the structure of the Company's Share Capital since the date of the last

Return) . ,
(ARBLt—DPEREBRALRAIBREEEOTTELHEE TSHERE 7 H)

Share Class  B& 17 48 5 Preference Shares

Shares B& 14
Name Address Current Holding Transferred g Remarks
% & p: B }ﬁ.ﬁé‘fﬁ‘ﬁi Number Date % &
% E H#
Citibank, N.A., 111 Wall Street, 85,949
New York,
New York 10043,
US.A. -~
Total
By 85,949
Notes & :
1. The total shares in the 'Current Holding' for each class of share must agree with the total for that class in Section 7 of the
Return. . N -

BENROGN "AESERE AMLAEEREE T HARABENOBEER -
2. The number of shares transferred since the last Return should be shown for each existing or ex-member.
ERESLEITRARTNEXRRBLRFRURMERORNEKE -
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Companies Registry

N~ " E M E _ He— BEIHEHIHE)
Date of Return # e 3% B , : . Company Number 2 5] 7 &%
DDE | MMA | YYYY E 31340
31 05 2002

Changes to the structure of the Company's Share Capital since the date of the last Return (Section 7 of main form)
HArBEE— R RROBLURLTEFAEENETRESFH(FSHERBE 7E)

Class of Shares [R{p%E 7R Change #BEIER

Ordinary Shares Allotment of 263,250,000 Ordinary Shares of HK$0.50 each at a price of HK$0.80
per Ordinary Share on 30th November, 2001.

Ordinary Shares Allotment of 11,900,000 Ordinary Shares of HK$0.50 each at a price of HK$0.5312
per Ordinary Share on 3rd May, 2002.

Notes &f :

1. The total shares in the 'Current Holding' for each class of share must agree with the total for that class in Section 7 of the
Return.
'@ﬁ%ﬂﬁx{z}éﬁ TEESEE, PRI FHERRE 1 EMEZENVREMET -

2. - The number of shares transferred since the last Return should be shown for each existing or ex-member.
BREEERIRAXNATEIXE E_E:&$$EL,LEUSE$$;§E’JF&{J}§£§

CSA by P & L Associates, Hong Kong  (Arl-S.Frm)



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of

CERTIFIED TRUE COPY

254

incorporation/ Issued share capital, Percentage of
registration registered/paid-up  attributable equity
Company and operation capital interest held by Principal activities
Company Group
Admopeace Properties Limited Hong Kong HKS$?2 Ordinary - 100% Dormant
FHEEARAH HK$10,002 Non-voting
deferred
Alpha Universal Limited British Virgin Islands US§$10 - 4294% Investment holding
Baligold Developments Limited British Virgin Islands US$1 - 72% Investment holding
Bateson Uo<m_o_@5o=$ Limited British Virgin Islands/ US$9 Ordinary 100% 100% Property investment
Hong Kong US$91 Non-voting
deferred .
Bremer Enterprises Limited British Virgin Islands US$10,000 - 100% Investment holding
Brilliant (HK)) Development Hong Kong HK$2 - 100% Property investment

Limited

(T )R RARAE



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, . Percentage of
: registration registered/paid-up attributable equity
Company and operation capital interest held by Principal activities
, Company  Group
Brodrick Developments Ltd. British Virgin Islands US$39 74.36% 74.36% Dormant
Bush Row Limited British Virgin Islands/ USS$1 - 100% Property investment
Mainland China
Cadenza Limited British Virgin Islands , US$1 100% 100% Finance services
Central China (Asia) Investment Hong Kong HK$10,000 - 72% Investment holding
Limited :
FEPEIMNIEE AR
Century Asia Enterprises Limited Hong Kong HKS$3 - 100% Property investment
e EAIRATE]
Chapel Hill Developments Limited British Virgin Islands US$100 - 71.56% Holder of trademarks
Choiyick Properties Limited British Virgin Islands/ US$1 - 100% Property investment
Mainland China
O_mwmwo Buy Limited British Virgin Islands/ USS$1 - 100% Property investment
, _ Mainland China



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

IR EARAH

Place of \
incorporation/ Issued share capital, Percentage of
registration registered/paid-up  attributable equity
Company and operation capital interest held by Principal activities
Company = Group
Crown Right Development Limited Hong Kong HK$2 - 72% Investment holding
TEEREARAT
Crown South (Hong Kong) Limited mosm Kong HK$2 - 71.56% Sale of leather ware products
R (B A IR ]
Darry Investment Limited Hong Kong HK$2 100% 100% Property holding
EGRERRAT |
Dickens Investment Limited Hong Kong HK$2 100% 100% Investment holding
.Dragon Light Investments Ltd. British Virgin Islands US$1 100% 100% Investment holding
‘Base Court Investment Limited Hong Kong HK$100 Ordinary - 72% Investment holding
TRERERRAA HK$2 Non-voting
deferred
Wm:%oa Investment Limited Hong Kong HK$2 - 100% Dormant



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company and operation capital interest held by Principal activities
Company  Group
Fason Properties Limited Hong Kong HK$2 - 100%  Property holding
HEREEAIRAE]
Fill Success Investments Limited Hong Kong HK$2 Ordinary -~ 100% Hotel ownership
MR EARATE] HK$2 Non-voting
. deferred
Fonno International Industrial Hong Hﬁos,m HK$2 - 42.94% Sale of leather ware products
Limited
iR ERAH
GH Water Supply (Holdings) Limited Cayman Islands HK$1,000,000 81.43% 81.43% Investment holding
HK$100 Class A .
special share
HK$10 Class B
special share
Gala Win Investment Limited Hong Kong HK$2 - 100% Dormant
IS ERRAR
British Virgin Islands US$150 - 71.56% Investment holding

Gastor Enterprises Limited

-



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up  attributable equity
Company and operation capital interest held by Principal activities
Company Group
Goater Limited British Virgin Islands/ US$1 - 100%  Property investment
Thailand .
Gold Star Assets Limited Hong mem » HKS$2 - 71.56% waovon% investment
EHEERRAH
Golden Path Holdings Limited British Virgin Islands - US§$1 100% 100% Dormant
Golden Way Investments Limited Liberia . | US$1 100% 100% Investment holding
Goldworld Property Investments Hong Kong HK$3 - - 100% Dormant
Limited
EEEEREFIRAR
Grammie Profits Limited British Virgin Islands US$1 100% 100% Investment :&&zm
_Grand Choice Investments Limited British Virgin Islands/ US$1 - 100% Property investment
_ ‘ Thailand ‘



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of )
-incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company and operation : capital interest held by Principal activities
Company  Group
Grand Plan Industries Limited Hong Kong HK$2 - 100% Dormant
BEEEERIRAH |
Guang Dong Nanhua Cement Mainland China RMB500,000,000 - 70% Manufacture of cement
Limited
EEHE KB HRA ]
BERRE (R ARAE Mainland China RMB840,000,000 8.77% 62.77% Property investment and
(Guang Dong Teem (Holdings) Ltd.) investment holding
Guangdong Brewery Holdings Bermuda/Hong Kong HK$125,000,000 2% 72% Investment holding
Limited :
Guangdong Brewery (Nominees) Hong Kong HK$2 - 72% Nominees services
Limited
BEHGIEE(E A)ERAE]
Guangdong Construction Materials Hong Kong HK$2 - 100% Investment holding

(International) Limited

SR EIEIRAR



GUANGDONG INVESTMENT LIMITED

~2HH-HmHm IN SUBSIDIARIES AS AT 31 DECEMBER 2001

(Cayman) Limited

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
. Company and operation capital interest held by Principal activities
Company Group
Guangdong Enterprises (North Canada CAD10,000 - 71.56% Investment holding
America) Fur Holdings Limited
Guangdong (H.K.) Tours Company Hong Kong HK$3,500,000 100% 100% Travel services
Limited Ordinary
BER () RERRA R HK$2,000,000
Non-voting deferred
Guangdong Hi-Tech Advertising Co., Mainland China US$1,050,000 - 70%  Manufacture of advertising
Ltd. : :
EREREEERAT
Guangdong Hotel Limited Hong Kong HK$2 Ordinary - 100% . Hotel ownership and operation
EYEIERIRA A HK$5,000,000
Non-voting deferred
Guangdong (International) Hotel Hong Kong HK$10,000 100% 100% Hotel management
Management Limited
Big(RE) L EEERAE]
Guangdong Investment Finance Cayman Islands US$2 100% 100% Provision of finance

to the Group



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company : and operation : capital interest held by Principal activities
. Company Group
Guangdong Investment (Nominees) Hong Kong ‘ HKS$2 100% -  100% Nominees services
Limited
B E (KB N)ERAE
Guangdong Investment Property Hong Kong . HK$2 100% 100% Property management
Management Company Limited
B A R A
Guangdong Kingway Sales Limited Hong Kong HK$2 - 72%  Sale and marketing of beer
BiseEssERRAT
Guangdong Mobile Communications Hong Kong HK$2 100% 100% Dormant
Limited v ‘
BB EhEAEIRAT] | :
Guangdong Nan Fang (Holdings) Co. British Virgin Islands/ US$10,000 56.34% 56.34% Property investment
Ltd. Mainland China
Guangdong Parking Limited British Virgin Islands/ US$10 - 60% Property investment
Hong Kong



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Limited \
BEHE R AAEEAH

o

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity .
Company and operation capital interest held by Principal activities
Company Group
Guangdong Power (International) British Virgin Islands/ US$44,078,850 51% 51% Investment holding
Limited Hong Kong .
Guangdong Properties Holdings Hong Kong HK$2 100% 100% Investment holding
Limited
BigthERRARAT
Guangdong Property Agency Hong Kong HK$300,000 - 100%  Property agent
Limited :
BigEERAT
Guangdong Tannery Limited Hong Kong HK$52,415,400 71.56% 71.56% Investment ro_&sm
BisHlERRAH
. Drm:mao:m Tannery (Nominees) Hong Kong HK$2 - 71.56% Nominee services



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company and operation capital interest held by Principal activities
Company  Group
R K EIREAH RN Mainland China RMBS5,000,000 - 62.77% Operation of game centre
(Guangdong Teem Amusement Co.
Ltd.)
ERKEEHEARAE] Mainland China RMB25,000,000 - 62.77% Investment holding
(Guangdong Teem Department Store v
Limited)
Guangdong Teem (Holdings) Hong Hong Kong HK$9,000 - 62.777% Dormant
Kong Limited
FERREEE)THERAH
R XEE A NEAEERAE Mainland China RMBS,000,000 - 76.92% Department stores
(Guangdong Teem Nanda Department operations
Stores Ltd.)
R RS MAIR\T] Mainland China RMB4,000,000 - 62.77% Property management
(Guangdong Teem Properties
Management Limited)
Guangdong Teem Real-Estate Co. Ltd.  Mainland China RMBS50,000,000 - 62.77% Property investment

BORRE B ERIRAT

-10-



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of |

Materials Co., Ltd.
R B A RATE

11 -

incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity _
Company and operation capital interest held by Principal activities
Company Group
Guangdong Tours Transportation Hong Kong HK$100,000 - 100% Provision of transportation
Limited _ - services
EHCEER AR E]
Q:mcwaoum Transport (New Pak Kong  British Virgin Islands US$1 100% 100% Dormant
Bridge) Limited
Guangdong Weida Holdings Limited Hong Kong HK$2 100% 100% Dormant
B A RAE
Guangdong Yingde Highway Ltd. Mainland China RMB93,200,000 - 70% Highway operations
A EARAE _
BRI CHRAHE] Mainland China HK$6,116,000,000 - 80.62% Water supply business
(Guangdong Yue Gang Water Supply
Company Limited)
Guangdong Yuehai Construction Mainland China E,\,:wraoo,ooo - 100% Retailing of cement



'

GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company and eperation capital interest held by Principal activities
. Company Group
Guangzhou Malting Co., Ltd. Mainland China RMB108,840,000 - 51.60% Manufacture of malt
BENEFARAH]
BENRE B ERIRAH] Mainland China RMB10,000,000 - 62.77% Dormant
(Guangzhou Teem Real-Estate
Company Limited)
Guangzhou Yangcheng Malting Mainland China US$11,000,000 - 51.60% Manufacture of malt
Plant
B
Harbour Bright Enterprises Limited Hong Kong HK$100 Ordinary - 72% Investment holding
IR EFIRAT] HK$2 Non-voting
deferred
Harbour Hill International Limited Hong Kong HK$1,000,000 - 71.56% Import and export trade
B IR A
Harcourt Enterprises Limited | British Virgin Islands US§$1 100% 100% Investment holding
Helmuth Enterprises Limited British Virgin Islands USS$1 - 72% - Investment holding

-12 -



AGHSVZQUOZ G INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

, Place of
; incorporation/ Issued share capital, Percentage of
registration v registered/paid-up  attributable equity
Company : and operation capital interest held by Principal activities
Company Group
High Return Enterprises Limited British Virgin Islands/ US$2 | - 56.34% Property investment
Mainland China ,
Hillseed Investment Limited Hong Kong HK$10,000 - 100% Dormant
BEREERAH _ , .
Hong Kong Bus Company Limited Hong Kong | HKS$10 - 100% Provision of transportation
services
Hong Won.m Q:mzmmocw Highway Hong Kong , - HK$2 100%  100% Investment holding -
Limited :
FHRERESHAERAHE
. Honour Million Industries Limited Hong Kong mﬁmrooo - 83.60% Investment holding
IBEEERRAHE
Hig®mygEEREAEAT] Mainland China - RMB75,000,000 - 80% Property investment
(Hui Yang Yue Hai Real Estate
Development Ltd.)
Jadeford Investments Limited British Virgin Islands US$1 - 71.56% Investment holding

-13 -



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Limited
WPIRERITIEARAR]
(formerly known as Chin Cheng

Travel Tour Agency Limited)

(RTRRTR IR TR AR A H])

- 14 -

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up  attributable equity
Company and operation capital interest held by Principal activities
_ Company  Group
Jaromet Limited Hong Kong HK$500,000 - 62.77% Property investment
HEARAFHE
~ Jetair :.:\855:8 Limited British <:,mm:‘mm~m=mm\ US$1 - 100% Property investment
Thailand
Kan Park Holdings Limited British Virgin Islands US$2 - 100% Investment holding
Keysworth Limited British Virgin Islands _ USS$1 - 100% Investment holding
Wi.ow Wing (Hong Kong) Leather Hong Kong HK$2 - 71.56% - Investment holding
Ware Company Limited ,
BR(EHE) EEBRAHE
Link First Investments Limited British Virgin Islands USS$1 100% 100% Investment holding
Macau Hong Fai Travel Tour Agency Macau MOP1,000,000 - 100% Travel services



GUANGDONG INVESTMENT LIMITED

~21:w~dwm.~,m IN SUBSIDIARIES AS AT 31 DECEMBER 2001

-15-

Place of :
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
- Company and operation capital interest held by Principal activities
Company Group
May Hoff Limited British Virgin Islands/ USS$1 - 100% Property investment
Mainland China
Mei Sun Tourist Bus Services Hong Kong HK$500,000 - 100% Provision of transportation
Limited services
EHERERRAR :
Morefit Limited - British Virgin Islands US§1 - 72% Investment holding
‘Mountain View Developments British Virgin Islands USS$1 - 72% Investment holding
Limited
Nanhai Tannery & Leather Products Mainland China US$8,000,000 - 71.56% Processing of cowhides and
Co. Ltd. leather trading
g SRR IR A F]
Nanhua Cement (HK) Limited Hong Kong HK$50,000 - 35.70% Dormant
R KRR IR AT
National Capital Limited Hong Kong HK$2 100% 100% Dormant



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up  attributable equity
Company and operation , capital interest held by Principal activities
_ Company Group
New Cathay Hotel Limited Hong Kong : HK$2 Ordinary - 100% Dormant
HBIEREIS A RAF] HK$200,000
Non-voting deferred
New Chance 5<ow.555$ Limited Liberia US$1 100% 100% Investment holding
New China Success Limited Hong Kong v HKS$2 100% 100% Investment holding
Hrh AR ]
Ningbo Malting Co., Ltd. | Mainland China US$16,000,000 - 51.00% Manufacture of malt
BRI RRAT
BB BEAREAE] Mainland China US$780,000 - 42.94% Manufacture and sale of
, leather ware products
%HEW\M FEFRARAHE] Mainland China HK$5,650,000 - 71.56% Manufacture and sale of
) . leather ware products
Prized Time Limited British Virgin Islands/ USS$2 - 71.56% Property investment

Mainland China

-16 -



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

>

-17 -

Place of
“incorporation/ Issued share capital, Percentage of
registration registered/paid-up  attributable equity
Company and operation capital interest held by Principal activities
Company Group
Prize Winning Enterprises Limited British Virgin Islands US§1 - 100% Dormant
Pro Health Limited British Virgin Islands/ US$1 - 100%  Property investment
Mainland China
Prospect Top Developments Limited Hong Kong HK$30,000,000 - 51.00% Investment holding
HHERRAIRAT]
Prosperous Dragon Limited Hong Kong HK$2 - 100% Investment holding
HRERAT
Qingdao Nanhai Tannery Co., Ltd. Mainland China US$2,500,000 - 71.56% Processing of cowhides
HEREERAEIRAT] and leather trading
Raster Developments Limited British Virgin Islands US$1 100% 100% Dormant
Rich Glory Investments Limited British Virgin Islands/ US$1 - 100% Property investment
Thailand
Rominger Limited British Virgin Islands/ US$1 - 100% Property investment
Thailand



OGF.Z GDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company "and operation capital interest held by Principal activities
Company  Group
Sea Mind Industries Limited | Hong Kong HK$2 - 100% Dormant
REEARAF | : ,
Sen International Ventures Corporation = Hong Kong : HK$2 - 100% Hotel operation
(Hong Kong) Limited . : :
| Shaoguan Power Plant (D) Ltd. Mainland China US$51,500,000 - 45.90% Power plant operation
HERR S EDRE IR A
Y| B EBEAE] Mainland China HK$114,787,016 99% 99% Hotel ownership and
(Shenzhen Guangdong Hotel Enterprise operation
Ltd.) , :
Shenzhen Kingway Brewery Co., Ltd. Mainland China US$50,000,000 - 68.40% Production, distribution
FYle R AR A . and sale of beer and
investment holding
Shenzhen Kingway Brewing Co., Ltd. Mainland China US$12,000,000 - 62.64% Production, distribution
| T L ey ST N - and sale of beer

~-18 -



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of

incorporation/ -Issued share capital, Percentage of

registration registered/paid-up attributable equity
Company and operation capital interest held by Principal activities

Company  Group
Shenzhen Kingway Packaging Co., Ltd. Mainland China US$12,000,000 - 62.64% Provision of bottling and
BRI R B AR PR A E] packaging services
Shenzhen Kingway Utility Co., Ltd. Mainland China US$12,000,000 - 62.64% Provision of utilities services
Y& B LA RAH
Sino Pacific Management Limited Hong Kong HK$2 - 60%  Property management
Sladen Investment Limited Hong Kong HK$2 100% 100% Provision of treasury services
TEREH _wm\b/,»mu to group companies
Sun Mate Properties Limited British Virgin Islands/ US$1 - 100% Property investment
Mainland China
Sun Po (Hong Kong) Leather Ware Hong Kong HK$2 - 71.56% Property investment
Company Limited

B (&) EGRAT
Supertime Development Limited Hong Kong HK$30,000,000 - 100% 100% Investment holding

FNEZRFFEAIRAT

-19-



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001 |

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company and operation capital interest held by Principal activities
‘Company Group
Suzhou Yuehai Real Estate Mainland China US$6,000,000 100% 100% Property investment
. Development Co., Ltd.
AR B BB SR IR A T
Teckford Investments Limited British Virgin Islands/ US$1 - 100% Property investment
Thailand
Teem Holdings Limited British Virgin Islands US$71,400,001 63.53% 63.53% Investment holding
Teem Luck Investments Limited British Virgin Islands/ USS$1 - 100% Property investment
Thailand
Texman Limited British Virgin Islands/ US$1 - 100% Property investment
Thailand
Time Wise Profits Limited British Virgin Islands USS$1 - 71.56% Import and export trade
Treasure World Industries Limited Hong Kong HK$2 - 100% Dormant
B E AR E]
Trout Limited British Virgin Islands/ US$1 - 100% Property investment

Mainland China

-20 -



GUANGDONG INVESTMENT LIMITED

INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Lid. .
TR B IRAE]

S21-

Place of
incorporation/ Issued share capital, Percentage of
registration registered/paid-up attributable equity
Company and operation _ capital interest held by Principal activities
. Company  Group
Twinesplice Properties Limited Hong Kong HK$100,000 - 100% Dormant
A EFAERAE
Ugain Properties Limited British Virgin Islands/ US$1 - 100% Property investment
Mainland China :
Union Harmony Limited Hong Kong HKS$2 - 100% Dormant
FUHRAF
Unique Great ,Oo_ﬂ. British Virgin Islands US$1 - 100% Import and export of barley
Vermont Property Limited British Virgin Islands USS$1 - 71.56% ° Investment holding
World Light Investments Limited British Virgin Islands/ US$1 - 100% Property investment
Thailand
Xuzhou Gangwei Colour Package Mainland China RMBS50,000,000 - 71.56% Manufacture and sale of
- Co., Ltd. . packaging materials
HIERA t EIR A
Xuzhou Nanhai Leather Factory Co., Mainland China US$5,000,000 - 71.56% Processing of cowhides

and leather trading



GUANGDONG INVESTMENT LIMITED
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
: registration _ registered/paid-up  attributable equity
Company and operation capital interest held by Principal activities
‘ , Company  Group
Yau Fung Tours and Transportation Hong Kong HK$3,000,000 - 100% Provision of transportation
Company Limited services
HEREERARAE
Yieldfull Limited | British Virgin Islands/ US$1 - - 100% Property investment
Thailand
Yue Hai Hotel, Zhuhai . Mainland China US$10,000,000 - 100% Hotel ownership and
Bk B S operation
Yuehai Real Estate Company Mainland China RMB69,438,000 - 65% Property development
Limited Qingyuan , .
iR B Bt E AR
Yue Sheng Finance Limited - Hong Kong HK$2 100% 100% Finance and investment
BAMBERAT]
ch R ki L ETRA ] Mainland China 'RMBI 1,000,000 - 100% Manufacture of tourists
* (Zhongshan Eagle Tourists Gifts : _ accessory
Company Limited)

-2



GUANGDONG INVESTMENT LIMITED :
INTERESTS IN SUBSIDIARIES AS AT 31 DECEMBER 2001

Place of
incorporation/ Issued share capital, Percentage of
: registration registered/paid-up  attributable equity
Company and operation * capital interest held by Principal activities
Company  Group
Zhongshan Power (Hong Kong) Hong Kong HK$100 95% 95% Investment holding
Limited ,
1| 17 (R VTR A A
Zinfan Limited British Virgin Islands/ US$1 - 100% Property investment
| . Thailand _

* English translation of the official Chinese name of the individual company

-23-



GUANGDONG INVESTMENT LIMITED

INTERESTS IN ASSOCIATED COMPANIES AS AT 31 DECEMBER 2001

Place of Percentage of
incorporation/ attributable equity
Company registration interest held by Principal activities
Company Group
Beijing-Zhuhai Expressway Guangzhou-Zhuhai Mainland China - 25% Investment in highway projects
Section Company Limited
SRR A IS R IR A A
Essential Holdings Limited British Virgin Islands - 22.90% Investment holding
Guangdong Jusco Teem Stores Co. Ltd. Mainland China - 21.97% Retailing
EREZBEREEHEARAH
Guangdong Power Investment Limited British .<Wm§ Islands 49% 49% Investment holding
BN B SN ERAT Mainland China - 39.92%  Dormant
* (Guangdong Real Estate Agency Limited) )
R B LR EAIRE L] Mainland China - 11.48% Power plant operation

* (Guangdong Shaoguan Yue Jiang Power
Supply Limited) _



*

*

GUANGDONG INVESTMENT LIMITED

INTERESTS IN ASSOCIATED OOZEVEHM AS AT 31 DECEMBER 2001

Percentage of

Esno of _
incorporation/ attributable equity
Company registration - interest held by Principal activities
Company  Group _
Q.:m:mmo:m 5.5.5 Electric Power Co., Ltd. Mainland China 12.25% Power Emi operation
SR  HESEIRAT
BN EEEEEMESIRAE] Mainland China - 24.8% Property investment and
(Guangzhou Panyu Yue Hai Real development
Estate Limited)
BN EEE L RS EHARA T Mainland China - 19.84% Property management
(Panyu Riverside Garden Property
Management Limited)
Hennessy International Group, Inc. U.S.A. - 23.85% Trading of furs, leather and other
outerwear .
New World - Guangdong Highway Hong Kong - 50% Investment in highway projects

Investments Co. Limited

BN RRAT]



GUANGDONG INVESTMENT LIMITED

INTERESTS IN ASSOCIATED COMPANIES AS AT 31 DECEMBER Nca

Place of Percentage of
incorporation/ attributable equity .
Company registration interest held by Principal activities
Company Group
Wpi,__&mmﬁz\_um%umum\bﬂ Mainland China - 46% Provision of transportation
* (New Flash Transportation (Guangzhou) : services
Co. Ltd.)
Shandong Huazhong Amber Brewery Mainland China - 36% Production, distribution and
Co., Ltd. sale of beer
L SR g PP PR A ]
Wing Wong Properties Limited Hong Kong - 50% Investment holding
KIEEEARAH .
AN AR I N 30 NG| Mainland China - 31.39% Property investment

* (Yang Jiang City Jiang Cheng Teem Property
~ Development Co. Ltd.)



GUANGDONG INVESTMENT LIMITED

INTERESTS IN ASSOCIATED COMPANIES AS AT 31 DECEMBER 2001

Place of Percentage of

incorporation/ attributable equity
Company registration interest held by Principal activities

Company  Group

Zhongshan Investment Limited Hong Kong 38.40% 38.40% Investment holding
th S EHRAH
Zhongshan Weili Washing Machine Limited Mainland China - 36.48% Manufacture and sale of washing
LB B AR R A E | machines

* English translation of the official Chinese name of the individual company



GUANGDONG INVESTMENT LIMITED
INTERESTS IN A JOINTLY CONTROLLED ENTITY AS AT 31 DECEMBER 2001

Place of
incorporation/
registration
and operation

Issued and

paid-up capital

Percentage of
attributable equity
interest held

by the Group

Principal activities

Company

Guangdong Humen Bridge Company Limited

BREFIAEAIRA R

Guangdong Qinglian Highway Development

Company Ltd.
FERAEA B RAIRAR

Guangdong Guangshan Highway
Huizhou Section Co., Ltd.

BRI AR MR RAH

Guangdong Shantou Bay Bridge Co., Ltd.

BERIEEE R AR |

Q:m:mao:m.,ﬁm:%on Investment
(BVI) Company Limited

Sun Yue Traffic Development Limited
M8 BB RARAH

' Xin Yue Guangshan Company Limited

Mainland China

Mainland China

" Mainland China

Mainland China
British Virgin Islands/
Hong Kong

Hong Kong

British Virgin Islands

RMB273,900,000

RMB1,200,000,000

RMB202,646,700

RMB75,000,000

US$100,000

HK$2

US$1

15.30%

1.23%

26.01%

15.30%

51%

51%

51%

Investment in bridge

Investment in road

Investment in road .

Investment in bridge
Investments in highway and
bridge projects

Investment in road project

Investment in road project



GUANGDONG INVESTMENT LIMITED

INTERESTS IN A JOINTLY CONTROLLED ENTITY AS AT 31 DECEMBER 2001

Place of Percentage of

incorporation/ attributable equity

registration Issued and interest held
Company L and operation paid-up capital by the Group Principal activities
Xin Yue Haiwan Company Limited British Virgin Islands US$1 51% Investment in bridge project
Xin Yue Humen Company Limited British Virgin Islands USS$1 51% Investment in bridge project
Xin Yue Qinglian Company Limited US$1 51% Investment in road project

British Virgin Islands



Companies Registry
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1 Company Name 2 5]-&f3

Form

e

ALV LION [N

SCp

Return of Allotments

e

Company Number

AL

31340

GUANGDONG INVESTMENT LIMITED )5 & & TR/ 1]

2 Date(s) of Allotment 4EZHHE (Note £f 2)

07 06

2002

bD H

MMB YYYYE

To
E=]

3 Totals of this Allotment Iﬂﬁﬁﬁﬁ}ﬁ}ﬁaﬂfg%?xﬁ:-

DD B

MME YYYYH

Nominal Amount Paid and Payable =4 FE®H#E %8 (Note & 3) HK$ 200,000.00
Premium Amount Paid and Payable [(A) + (B)] B&E FE&MIBEEE [(A) +(B)] HKS 12,480.00
‘ ‘4 Cumulative Total of Paid-up Capital (Including this Allotment) HKS$ | 2,572,641,336.00
BREH EREEE (A EAE) US$ ~85,949.00
-5 Sﬁares Allotted for Cash BR &SR
Class of No. of Shares Nominal Value | Amount Paid and Payable Premium on Total Premium Paid
Shares Allotted of Each Share on Each Share Each Share and Payable (A)
SERE EETRHRE ,
A7 38R Esknkyr | SRNEE Paid Payable BRNGBE EHEEER
gE] S8BT FERT RE FIREERE
Ordinary Shares 400,000 HKS$0.50 |HKS$0.5312 - HK$0.0312 HK$12,480.00
Presentor’s Name and Address For Official Use o F}p, ,:.m
PRI B st FRE AR - "
' ": P
TENGIS LIMITED == r' m'p R ql ?
4/F HUTCHISON HOUSE K,
10 HARCOURT ROAD - )
CENTRAL HONG KONG
OUR REF: 14207 r2Q02 DDAZ1795
CR HNo. -031340~
Zh, Form : s€1
5 $13.00

Ly een e e



Return of Allotments

Company Number DERIR

et ERgRER 31340
Page2 B_H
6 Shares Allotted for other than Cash 3R & 899 ECAR D Note E 4) |
Class of No. of Shares Nominal Value | Amount Treated As Paid on Premium on Total Premium Paid and
Shares ~ Allotted of Each Share Each Share Each Share Payable (B)
BEEN | EoENERR | SREE ERBEREEHEMAD SERWBE R ES
2H EiC| = HIBE R
N/A
- Consideration for which the Shares have been Allotted 4-B¢ EtB {28y KE
N/A
7 Details of Allottees JE4FE R ENRS
' _ No. of Shares Allotted by Class
Name, Occupation ZIERRR RS EAEE
and Description Address |
w8/ %;f;;t’ BEK ik Class X871 Class E%I Class 385l
Ordinary
Lau Chi Sing Flat 7 10/F Block G 400,000
(Investor) Sunshine City
Ma On Shan
New Territories
Total Shares Allotted by Class 400,000
SR ECRER

Signéd BH

(Name #4#): ( Ho Lam Lai Ping, Theresa ) Date H# :

15 July 2002

Director 35 Secretary P& *

- *Delete whichever does not apply B ETBEE
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representations as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents

of this announcement.
GUANGDONG INVESTMENT LIMITED
E & £ T ¥R 2 2

(Incorporated in Hong Kong under the Companies Ordinance; Cap. 32)

INVESTIGATION BY GD TANNERY INTO “ROGUE” OPERATIONS IN
THE PEOPLE’S REPUBLIC OF CHINA & RESUMPTION OF TRADING

- GDI currently holds approximately 71.56 per cént of the issued share capital of GD Tannery.
- GDI's sharehqlding in GD Tanaery. constitutes approximately 2.6 per cent of the value of consolidated net assets of GDI as of 31 December 2001..

- The turnover of the GD Tannery Group contributed HK$765 million to the' GDI Group’s turnover of HK$7,272 million for the year ended 31
December 2001. The- GDI Group's profit after tax of HK$530 million for the year ended 31 December 2001 includes the loss after tax of the GD.

)

-

Tannrery Group of HK$98 million for the same period.

- GDI notes the announcement by GD Tannery of its interim results for six m.on;hs‘,endcd 30 June 2002. GDI anticipates that its interim resﬁits
will be announced to the public around mid September. :

- GDI further notes the statement made in the announcement by GD Tannery regarding the discovery by the GD Tannery Group of ‘rogue’

. operation in the PRC run in parallel to the legitimate operations of the GD Tannery Group’s.Nanhai Factory and on occasions using Nanhai
Tannery’s name and resources in doing so, by certain former executives of the GD Tannery Group involving various irregularities in their -
transactions under the applicable PRC laws and regulations. . - o

- GDI confirms that no GDI employées or executives have been found to be involved in such.rogue operations.

- GDI's board is satisfied that the matter is being properly investigated and dealt with by the board of GD Tannery.
- Ongoing operations of GDI are not materially affected. ' ) .

- Further annouucerhept, if necessary will be made in due course.

- Trading in the shares of GDI was suspended at the request of GDI with effect from 9:30 a.m: on 6 August 2002 pending the publication of its
announcement regarding the investigations by GD Tannery into the rogue operation. Application has been made to The Stock Exchange of Hong
‘Kong Limited for the resumption of trading in the shares of GDI with effect from 9:30 a.m. on 7 August 2002. i

" -~ Investors should exercise caution when dealing in shares in GDI in the meantime.

‘The board‘ of the directors (the “Board”) of Guangdong Tnvestment Limited (“GDI") notes that an announcement has been made today by the board of
directors of Guangdong Tannery Limited (“GD Tannery”) of its interim results for the six months ended 30 June 2002.

The Board notes that whereas GD Tannery would normally defer the announcement of its interim results until the interim results of GDI and Guangdong
Brewery Holdings Limited are completed so that the interim results may be announced simultaneously, in the circumstances, GD Tannery considers it

appropriate not to defer GD Tannery’s current interim results. The Board confirms that GDI’s interim results will be announced to the public around mid
September 2002. . . . ; . ; -

The Board further notes the separate-announcement made today by the board of directors of GD Tannery regarding the discovery by the GD Tanaery Group
of 'rogue’ operation in the PRC run in parallel to the legitimate operations of the GD Tannery Group's Nanhai Factory and on occasions using Nanhai
Tannery's name and resources in doing so, by certain former executives of the GD Tannery Group involving various irregularities in their transactions under
the applicable PRC laws and regulations: The Board further notes.that GD Tannery has reported the rogue operation to the relevant PRC authorities who
have detained the former executives involved in the rogue operation for investigations and that this incident has given rise to the risk of claims being made
by the PRC authorities against the GD Tannery Group. The Board further notes GD Tannery’s announcement that it appears that the business generated by

" the rogue operation would not have been available to the GD Tannery Group due to the various irregularities in those transactions.

The Board further notes GD Tannery’s decision not to make provision for such claims in their current consolidated interim results on the basis that such
claims, if any, are reliant on the outcome of the investigations by the PRC authorities and that it would be premature, at this stage, to predict their likely
outcome. . . . . ) e

The Board is satisfied that the matter is being properly investigated and dealt with by the board of GD Tannery. The Board notes that GDI currently holds
approximately 71.56 per cent of the issued share capital of GD Tannery and that GDI's shareholding in GD Tannery constitutes approximately 2.6 per cent
of the value of consolidated net assets of GDI as of 31 December 2001. The turnover of the GD Tannery Group contributed HK$765 million to the GDI
Group's turnover of HK$7,272 million for the year ended 31 December 2001. The GDI Group's profit after tax of HK$530 million for the year ended 31
December 2001 includes the loss after tax of the GD Tannery Group of HK$98 million for the same period. Also all that portion of the goodwill arising . |
from the acquisition of Nanhai Tannery attributable to the GDI Group has already been written off by GDI in 1999. Accordingly, regarding the loss of the -
GD Tannery Group of HK$182 million for the 6 months” period ended 30 June 2002, the impairment 1oss on goodwill in respect of Nanhai Tannery for
approximately HK$133 million will not have any financial impact on the GDI Group’s net asset value and current results for that 6 months® period. .

The Board confirms that no GDI employees or executives has been found to be involved in such rogué operations.

. The Board is satisfied that the ongoing operations of GDI will not be materially affected by the matters that are the subject of the announcement by GD
Taonery. : .

The Board will make a further announcement as soon as it considers it is able to do so. ] ) ]
Trading in the shares of GDI was suspended at the request of GDI with effect from 9:30 a.m: on 6 August 2002 pending the publication of its announcement

regarding the investigations by GD Tannery into the rogue operation. Application has been made to The: Stock Exchange of Hong Kong Limited for the
resumption of trading in the shares qf GDI with effect from 9:30 a.m. on 7 August 2002.

- Investors should exercise caution when dealing in shares in GDI in the meantime.
' By order of the Board

Li Wenyue

Chairman
Hoag Kong, 6 August 2002
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The Siock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as (o its accuracy or completeness and expressly disclaims any liabitity
whatsaever for any lors howsoever arising from or in reliance upon the whole or any part of m: contenis of this announcement.

* SERE i

- AN R
GUANGDONG INVESTMENT LIMITED
& % #& ¥ ¥ B » 1)

{Incorporated in Hong Kong with limited !iah[{ir}' under the Companies Ordinance)

. ANNOUNCEMENT

Amendmgpts to Terms of Preference Shares

The board of directors of Guangdong Investment Limited proposes 10 amend the terms of the US$125,000,000 3%, per cent. redeemable cumulative convertible,
preference shares in the capital of Guangdong Investment Limited with a par value of US$1,00 and a paid up value of US$1,000. The proposed amendments aré *
to provide for a put and 2 call option between the preference shareholders and GOH Limited at a price equal to 135 per cent. of their paid up value. The proposal
is intended to make it easier for the Company to cnact a subscquent agreed redemption o variation of the terms of such shares. Further details of the proposed
amendments to the terms of those shares and the reasons for them are set out below,

Guangdong Investment Limited will be esmblish}r{g an independent board commiltee, comprising independent non-executive directors, to advise its
shareholders in respect of the proposed amendments. An independent financial adviser will also be appointed to advise the independent board committee.

The board of directors (the “Board ") of Guengdong Investment Limited (the “Company ") proposes to amend the terms of the Company's US$125,000,000 3 per
cent. redeemable cumulative convertible preference shares with a par value of US$1.00 and a paid up value of US$1,000 (the “Preference Shares™) details of which
are set out below, The proposed amendments of the terms of the Preference Shares were approved by the Board-on 5 August 2002. The Preference Shares are
represented by global depositary receipts (“GDRs”) issued by Citibank, N.A. as depositary and are listed on the Luxembourg Stock Exchange. The actusi
Preference Shares are all registered in the name of Citibank, N.A. of 111 Wall Street, New York, New York 10043, USA, as issuer of the GDRs, In accordance with
normal international clearing systems practice, the names of the account holders holding securities are not available to the Company without the consent of the
holder. Accordmgly. the Company is only aware of the registered owner of the Preference Shares being Citibank, N.A. as mentioned above and, as faras the
Company is aware, neither GDH Limited (“GDH") nor any other connected person owns any Preference Shares.

The Company has instructed [CEA Capital Limited 10 act as financial adviser to the Company in respect of such proposed amendments.

Existinig Terms of the Preference Shares

Asat | Augusl 2002, the Company had 85,949 Preference Shares with a paid up value of US$85,949,000 issued and outstanding. The Preference Shares carry a
dividend of 3"/, per cent. per annum which will increase from 8 April 2003 to 9.6 per cent. per annum on their redemption amount of 139.564 per cent. of their paid
up value. Unpaid dividends (if any) are carried forward. All dividends, including arrears, must be paid on the Preference Shares before any dividend can be paid on
the Crdinary Shares of the Company. The Preference Shares can only be redeemed using the proceeds of a new issue of shares or distributable profits (which the
Company currently does not have). If the Preference Shares are not redeemed on 7 April 2003, any distributable profits of the Company if available at that date must
be used (o pay dividends (if any) on the Preference Shares and to pay down their redemption amount.

Proposed Amendments to the Terms of the Preference Shares

The Board proposes that the terms of the Preference Shares, as detailed in Article SA of the Articles of Association of the Company (the “Articles of Association™),
should be amended. In particular, the Board proposes that the terms of the Praference Shares are amended such that:

(a) a put oplien (the “Put Option™) is provided for, permitting a holder of a Preference Share, or Preference Shares (as the case may be), (0 require, if it so
desires, GDH (0 buy the Preference Share, or Preference Shares (as the case may be), held by it at a price equai to 135 per cent. of its/their paid up value of
US$1.000. A holder of a Preference Share, or Preference Shares (as the case may be), may only exercise such Put Option during the period from and
including 1 October 2002 to but excluding 31 October 2002; and

(b) a cali option (the “Call Option™) is provided for, permitting GDH to require all (but not some) of the holders of the Preference Shares to sell all (but not
some) of the Preference Shares held by them to GDH at a price equal to 135 per cent. of their paid up value of US$1,000 prior to 31 January 2003, GDH may
onty exercise such Call Option during the period from and including 17 September 2002 to but excluding 31 January 2003,

The propased Put Option and Call Option are each to bind and benefit all of the holders of the Preference Shares. The Articles of Association are being amended in
arder to bind and benefit all the holders of Preference Shares,

GDH is currently the i diate controlling sharcholder of the Company. If GDH was to exercise all the conversion rights it could obtain as result of acquiring
preference shares under the Put Opuon and/or Call Opnon. the shareholding of GDH together with its subsidiaries and associates would increase from
approximately $8.11 per cent. in the existing share capital of the Company to approXimately 59.53 per cent. of the increased share capital of the Company. For the
avoidance of doubt, GDH will only exercise any conversion rights it abtains as a result of acquiring Preference Shares pursuant to the Put Option and/or Call Option
in accordence with, and 1o the extent permiited by, any applicable law and the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong:
Limited including, but not limited to, obtaining the approval of lndcpcndenl shareholders if required. GDH has confirmed its agrsement to the proposal and as an
interested party will abstain from voting at the extraordinary general meeting,

GDH entered into agreements with certain GDR holders on 2 August 2002 to secure their support for the proposed amendments, in aggregate these GDR holders
hold approximately US$26.3 million {equivalent to approximately 31 per cent. of the Preference Shares issued and outstanding) but the Company i not party to
theso agreements.

Reasons for the Proposed Amendments to the Terms of the Preference Shares

The Company completed a comprehensive restructuring comprising, inter alia, a business restructuring, a debt restructuring and a management restructuring in
December 2000, but did not at that time amend the terms of the Preference Shares. As a result of the Company’s financial difficulties that led to the restructuring,
the Company has not had the distributable profits with which to declare the fixed preferential dividend on the Preference Shares and such undeclared dividends have
accumulated since 7 October 1998, Currently the Company has no distributable profits. .

As at 31 December 2001, the Company had accumulated losses of HK$3,887,495,000, it may take time for the Company to generate sufficient distributable profits
and/or raise new share capita) 1o make good its current accumulated losses, 10 pay (a) the accumulated (but undeclared) dividend on the Preference Shares, (b) the
current (but undeclared) dividends arising on the Preference Shares and (c) the redemption amount due on the Preference Shares, and until it does, no dividends can
be paid to the holders of ordinary shares. To have all the Preference Shares held by a single holder will make it casier to enact an agreed redemption or variation of
the terms of the Preference Shares. That the single holder is GDH, which as the immediate conu'ollmg shareholder of the Company is likely to have sum]ar interests
10 the other holders of ordinary shares, is, in the opinion of the Board, also likely to make it easier to reach such a settl The Board s t,hal it would be
in the best interests of the sharcholders generally for the proposed changes to be made in respect of the Preference Shares. .

Information to the Company's Shareholders TR o

An independent board committee of the Company (the “Independent Board Committee”), comprising mdcpcndcnt non-cxccur.lve du-cctors, qu be fumed to
consider the terms of the proposed amendments and to advise the Company's shareholders in respect of such An i fi ial adviser will
also be appointed to advise the Independent Board Commiuee. .

Meetings and Circulars

A class meeting of the holders of the Preference Shares is expected 1o be convened on or around 16 September 2002 to consider and approve the variation in class
rights that the proposcd amendments to the terms of the Preference Shares wili give rise to. The quorum requirement of the class meeting will be two persons
holding or representing by proxy not less than one-third of the issued Preference Shares and'the special resolution will require the approval of 75 per cent. of those
voling. After such epproval has been obtained, the Articles of Association will need to be amended to reflect the proposed changes and this will requife a special
resolution of the ordinary shareholders of the Company and the holders of the Preference Shares at an extraordinary general ing of the Company. Subject to the
holders of the Preference Shares approving the proposed changes, the extraordinary general meeting of the Compnny 18 expected to take place on the same day as
the class meeting of the holders of Preference Shares. Prior (o the meetings, the Company will circulate to the ordinary sharcholders and the holders of the
Preference Shares one and the same circular containing, inter alia, further details regarding the proposed changes to the terms of the Preference Shares and the

Anticles of Association; the advice from the independent financial adviser to the Independent Board C 1 and the dation of the Independent Board
Committee.
. 4 . ‘ By.Order of the Board
Li Wenyue
. . Chairman

Hong Kong, 7 August 2002

.mw- v
Wi

e



The Standard
20th August, 2002

EEMPTION NO,

2-3772
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GUANGDONG INVESTMENT LIMITED
& % & ¥ ¥ B 2 T )

{incorporated in Hong Kong with limited liability}

'TENANCY AGREEMENTS AND CONNECTED TRANSACTIONS
(2) AMENDMENT TO TERMS OF PREFERENCE SHARES

-
n TENANCY AGREEMENTS AND CONNECTED TRANSACTIONS
On 16 August 2002, Bateson Developments Limited, a wholly owned subsxdl':;ry of Guangdong Invesiment Limited, as landlord, entered tnto 2 separate
agreementsin respect of the tenancies for premnses fotated in Guangdong investment Tower, 148 Connaught Road Central, Hong Kong with each of the
following parties respectively as Lenant: .
o) Guangdong Alliance Lid.; and
¢} Guangdong Assets Management Lid.
As euch of the tenanis is a party of G d Limited, the tenancy constitute for G d
Investment Limited under Rule 14.25 of the Rules Governing the Listing of Sccurities on The Stock Exchange of Hong Kong Limited. As previously
announced by the Company on 29 Abril 2002, the Company has been grunted approval by The Stock Exchnnge of Hong Kong Limiled 10 apply the
Modified Calculation Concessiori.ia relation to notifiable in with the guideli ued by The Stock Exchange of Hong Kong
Limited. The umount of alt the annual rental under the tenancy agreements is less than (i) HK$10 mmxon nnd (ii) HK$170,150,000, being the monetury
threshold of 1% of the modified asset value of G Limited and l t 31 December 2001 ns determined under the
modified nsscts test under.the Modified Cafculation Concestion. A . RO g nppmvll is required in respect of the
transactions. Dexails of the transactions will be included in the rext published annual report and sccounts of G Limited in
with Rule 14.25(1} (A} to (D) of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited.
@) AMENDMENT TO TERMS OF PREFERENCE SHARES
In addition to the changes described in the made by Gi d Limited on 7 August 2002 Ihe board of directors of Guangdong
Investment Limited resolved on 16 August 2002 (o propose to funher amend the terms of the US$125,000,000 3", per cent. redeemable cumulative
cmwemble preference shares in the capital of Guangdong lovestment Limiied wnh a par value of USS1.00 and o paid up value of US$1,000. The proposed
is condi on the proposed by Limited on 7 Augus1 2002 being approved by the
holders of preference shares and ordinary shares in the Company and is to amcnd the lerms of such preference shares such that for the year from 8 April
2003 to 7 April 2004 they will carry 8 dividend of 6.60 per cent. per annum, on their redempiion amounl. The proposal is intended 10 reduce the amount of
dividends ( declared and/for ) of such shnrcs by US$3.6 million for the year from 8 Apnl 2003 to 7 April 2004,
Further details of the proposed amendment are set out below. G Limited has iitee to advise
its sharehatders in respect of the proposed amendment. Tm Fook Capital Limited hes also been appointed to -dvue the mdcpendem board committes in
respect of the proposed amendment.
[ TENANCY AGREEMENTS AND CONNECTED- Concession. Sharcholders and investors are reminded that the
TRANSACTIONS - i Company hos been xmr;;ed approval by The Stock Exchange of Hong
: Kong Limited (*Stock Exchange”)'to apply the Modified Calculation
g“ 16 A“DS:“lzom' by “:’.‘Y. °§ °fffé letiers and mﬂ{; nccepmnced, Concession in relation to notifiable transactions in accordance with the
ateson \;_e ?‘pmenu imited (“Bateson”), am wholly owne guidelines issued by the Siock Exchange and should refer to the
idiory o Limiied (the *Company™) announcement made by the Company on 29 April 2002. Accordingly
entered inlo ngraamem in rexpec\ of each of the following two putsuant to Rule 14,25 of the Listing Rules. the approval of the
lenancies: independent sharcholders of the Campany is not required in respect of
Tenancy Agreement (i) the tangactions. N
Date : 16 August 2002 Details of the transactions will be included In the next published annusl
report and accounts of the Company in nceordance with Rulé 14.25(1)
Parties : Landlord — Bnteson (A) 0 (D) of Lhe Listing Rules.
-, Temani — Gusngdong Alliance Lid. )  AMENDMENT TO TERMS OF PREFERENCE SHARES
Premisen H Offices A & B1 on the 9th Floor, Guangdong. : T 3 P
Investment Tower (*GDI Tower™) P;:e:“ Additional Amendment to the Terms of the reference
Rem : HK$68.222.00 per calendar month exclusive of
‘government rates and management fees payable in ;chnm(r&'; o A‘f‘fmm‘:‘r‘:\‘f:(",?;“l‘n"r:‘:;‘:c?’or‘h;f‘::’:":;&"; d7c::n;‘:::
advance on the ist day of ench culendar month (the *7 August Prepoud Changes™) 1o the terms of the Company's
Term : Twa (2) years commencing from 17 August 2002 1jS$125.000,000 3', per cent. redsemable cumulative convertible
and expiring on 16 August 2004 (both days preference shares with s par value of US$1.00 and o paid up value of
inclusive) 551,000 (the * Preference Shares™). For further delails on the terma of
. . . the Preference Shares plesse refer to the Announcement. If the 7 August
Deposit 1 HKS$248.546.10 (the equivalence of three (3) Propased Changes aré spproved by the holders of Preference Shares
monthy' rental and manngement fees) ond ordinary shares in the capital of the Company. (“Ordinary Shares”),
Ourgoings  : Por the account of the Tenant GDH may ultimately be the only holder of the Preference Shares, Since
the Announcement was istued, the senior management of the Company
T A 2 (1F has considered reduciog the dividend carried by the Preference Shares
enaney Agreement (1f) - © forthe year from 8 April 2003 to7 April 2004 snd, in forther suppont of
Dute H 16 August 2002 the Company, on 16 August 2002 GDH confirmed Its endorsement to
. ) B such a reduction. In addition to (the 7 August Proposed Changes, the
Purties + Lendlord — Bateson board of directors of the Company {the =Board™) therefore on 16
Tenant — Guangdong Assets Management Ltd, August 2002 resolved.(o-propose, subject to the 7 August Proposed
i . B2 , Chunges being approved by the halders of the Preference Shares and
Premises Offices A & B2 on the 1 1ih Ficor, GDI Tower Ordinary Shares, to further amend the terms of the Preference Shares.
Rent 1 HKS$85.414,00 per calendar manth exclusive of The Board proposes that, subject to the 7 August Praposed Changes
government rates and management fees payable in being approved by the holders of the Preference Shares and Ordinary
advance on the Ist day of esch calendsr month Shares, the terms of the Preference Shares are to be further amended
: such that a change in dividend is provided for whereby the Preference
Term i Two (2) years commencing from 17 August 2002 Shares for the year from B April 2003 10 7 April 2004 will carry a
and expiring on 16 August 2004 (both days dividend of 6.60 per cent. per annum on. their redemption smount
inclusive} instend of 9,60 per cent (the “Change in Dividend™). The proposed
o . i Change in Dividend is to bind and benefit all of the holders of the
Deposit . HKS31 .1,010.00 (the equivalence [of three (3) Preference Shares, The articles of association of the Company are being
months’ rental and mansgement fees) smended in order 1o bind and benefit all the holders of Preference
Outgoings For the account of the Tenant Shares,
The endorsement in respect of the proposed Change in Dividend was
Relatlonship between the parties only confimmed by GDH sfter the Announcement had been made and
0] GDH Limited (“GDH") holds approximately 38.17% of the <ould not therefore be included in the Announcement, The proposed -
issued ordinary shares of the Company and is therefore & Change in Dividend Is not part of the agrezments that GDH entered into
substantial shareholdet of the Company within the meaning as with certain holders of global depozitary receipts a1 referred to in the
defined in the Rules Governing the Listing of Securitics on Announcement.
. The Stock Exchange of Hong Kong Limiied (ibe "Lising Reasons for the Proposed Change In Dividend
(i) Guangdong Alfiance Lid. is held as (o 64.24% by GDH and i The proposed Change in Dw(d:nd will reduce the amount of dividends
therefore o subsidiary of GDH (declared and/or of the ¢ e3 by
US$3.6 million for the yur {mm 8 April 2003 lo 7 Aan] 2004. The
(i)  Guangdong Asséis Mnnngemem Lid. is o wholly owned

Accordingly, each of the tenants is a connected party to the Company
under the Listing Rules and, therefore, each of the agreements with
such tenants constituies connected transactions of the Company under
the Listing Rules. The

Compiiance with Listing Rules

Boord considers that it would be in the bexl interests of the sharcholders

subsidiary of GDH, of the Company genersily for the proposzd Change in Dividend to be
N made.

Independent Board Committee

proposed Chiange in Dividend and the 7 August Proposed Chan,

are condltional upon, énter alia; the approval of the sharcholders of ol

Company at 2n extraordingry general mesting of the Company. An
ird the

boai non-
The remady in respect of tach of the agreements were mxoumcd

between the parties on an arm's length basis, The advice of DTZ
Debenham Tie Leunx Limited, an independent professiona! property
valuer, as set out in their letler dated 14 August 2002 has confirmed that

executive directors of the Company, namely Messrs, Chan Cho Chak,
John; ki Kwok Po, David: Cheng Mo Chi, Mose1 and Fung, Danic! R,
(the “Indzpendent Board Commiliee™), has béen formed to consider the

the rentals are fair and ble under prevailing market . terms of the proposed Change in Dividend and the 7 August Proj

50 far as the jandlord is concerned,

The basis of the conslderation under the agresments - the 7 August Proposed Changes. T:

The

taking part in the deliberation) of the Company consider that the

posed

Changes and to advise the holders of Ordinary Shares {other than GDH
and its associales) in mpecl of the prupowd Change in Dividend and
Fook Capital Limited has been
adviser 10 the independent Board

oppointed as the independent financi

Directors (i the 1 directors Committee,

terma of the agreements are fair and reasonable and are in the interests Clreular

of the Company.

The principal core business of the Cnmpmy includes, inter ulia,
property investment and .t is cnurely in the normal course of ifs

Tha Company will circulate 10 lhe halders of Ordlmry Shares and
Preference Shares one and the same circular containing further details
regarding the proposed Change in Dividend and the 7 Angun Proposed

business for Bateson to let our premises in the GDI Tower, . Changes.

The aggregate amount of all the annual rentals undes the agreements
represents less than (i) HK$10 millicn and (i) HK$170,150,000, being

By Order of the Board

Li Wenyne
the monetary threshold of 1% of the modified asset value of the Chairman
Company and its subsidiaries os at 3] December 2001 ns determined
under the modified assets test under the Modified Calculation Hong Kong, 19 August 2002
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION ¢

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should consult

your stockbroker or other registered dealer in securities, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in Guangdong Investment Limited, you should at once hand
this circutar, together with the enclosed form of proxy, to the purchaser or to the bank, stockbroker or other
agent through whom the sale or transfer was effected for transmission to the purchaser.

This circular is for information purposes only and does not constitute an invitation or offer to acquire, purchase
or subscribe for securities of Guangdong Investment Limited.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability

whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.
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GUANGDONG INVESTMENT LIMITED
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(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

AMENDMENTS TO TERMS OF PREFERENCE SHARES

Financial Adviser to Guangdong Investment Limited

ICEA

A subsidiary of 1ICBC
ICEA Capital Limited

Independent Financial Adviser to the Independent Board Committee of
Guangdong Investment Limited

)F%.OK Tai Fook Capital Limited

A letter from the Independent Board Committee is set out on pages 9 to 10 of this circular.

A letter from Tai Fook Capital Limited, the independent Financial Adviser to the Independent Board Committee,
containing its advice to the Independent Board Committee is set out on pages 11 to 18 of this circular.

A notice dated 23 August 2002, convening a class meeting of the holders of US$125,000,000 3'/,% redeemable
cumulative convertible preference shares of par value US$1 each and paid up value US$1,000 each in the
capital of Guangdong Investment Limited, to be held at Galleria, 3" Floor, The Wharney Hotel Hong Kong,
57-73 Lockhart Road, Wanchai, Hong Kong on Monday 16 September 2002 at 10:00 a.m., is set out in
Appendix 1t to this circular. If you are a holder of such preference shares, whether or not you are able to attend
the meeting, you are requested to complete and return the enclosed form of proxy in accordance with the
instructions printed thereon as soon as possible and in any event not less than 48 hours before the time fixed
for holding the class meeting. Completion and return of the form of proxy will not preclude you from attending
and voting at the class meeting or any adjourned meeting should you so wish.

A notice dated 23 August 2002, convening an extraordinary general meeting of the ordinary shareholders and
the holders of US$125,000,000 3'/,% redeemable cumulative convertible preference shares of par value US$1
each and paid up value of US$1,000 each in the capital of Guangdong Investment Limited, to be held at
Galleria, 3 Floor, The Wharney Hotel Hong Kong, 57-73 Lockhart Road, Wanchai, Hong Kong on Monday 16
September 2002 immediately after the conclusion of the class meeting scheduled at 10:00 a.m. on the same
day and at the same place, is set out in Appendix i to this circular. Whether or not you are able to attend the
meeting, you are requested to complete and return the enclosed form of proxy in accordance with the instructions
printed thereon as soon as possible and in any event not less than 48 hours before the time fixed for holding
the extraordinary general meeting. Completion and return of the form of proxy will not preclude you from
attending and voting at the extraordinary general meeting or any adjourned meeting should you so wish.

23 August 2002
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DEFINITIONS

In this circular, the following

the context requires otherwise:
“Articles of Association”

“associate”
“Board”
“Call Option”

“Change in Dividend”

“Circular”

“Class Meeting”

“Class Meeting Notice”
“Companies Ordinance”

“Company”

“Directors”

”

“Extraordinary General Meeting

“Extraordinary General Meeting
Notice”

uG DHn

“GDRs"
HH K$“

“Hong Kong”

expressions have the meaning set out below unless

the existing articles of association of the Company

has the meaning as defined in the Listing Rules, and
“associates” shall be construed accordingly

the board of directors of the Company

the call option set out in the section of this Circular
headed "PROPOSED AMENDMENTS TO THE TERMS
OF THE PREFERENCE SHARES”

the change in the rate of dividend set out in the section
of this Circular headed “PROPOSED AMENDMENTS
TO THE TERMS OF THE PREFERENCE SHARES”

this circular

the class meeting of the holders of the Preference
Shares which is required to be convened to approve
the Proposed Amendments, a notice of which is set
out in Appendix Il to this Circular

the notice convening the Class Meeting set out in
Appendix I to this Circular

the Companies Ordinance, Chapter 32 of the Laws of
Hong Kong

Guangdong Investment Limited, a company
incorporated in Hong Kong with limited liability whose
Ordinary Shares are listed on the Stock Exchange
the directors of the Company

the extraordinary general meéiing of the Company
which is required to be convened to approve the
Proposed Amendments, a notice of which is set out in
Appendix 1ii to this Circular

the notice convening the Extraordinary General
Meeting set out in Appendix 1li to this Circular

GDH Limited, a company incorporated in Hong Kong
with limited liability

global depositary receipts
Hong Kong doliars, the fawful currency of Hong Kong

the Hong Kong Special Administrative Region of The
People’s Republic of China
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DEFINITIONS

“Group”

“Independent Board Committee”

“Independent Shareholders”

“Latest Practicable Date”

“Listing Rules”

“Ordinary Shares”

“PRC"

“Preference Shares”

“Proposed Amendments”

“Put Option”

“Shareholders”

“Stock Exchange”

“Tai Fook”

uU S$"

the Company together with its subsidiaries

the independent board committee of the independent
non-executive directors of the Company, comprising
Messrs. Chan Cho Chak, John: Li Kwok Po, David:
Cheng Mo Chi, Moses and Fung, Daniel R., for the
purpose of considering and advising the Independent
Shareholders in connection with the Proposed
Amendments .

the ordinary shareholders of the Company other than
GDH and its associates

19 August 2002, being the latest practicable date prior
to the printing of this Circular for the purpose of
ascertaining certain information contained in this
Circular c—

the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited

the ordinary shares of HK$0.50 each in the capital of
the Company

The People’s Republic of China
the US$125,000,000 3'/.% redeemable cumulative

convertible preference shares in the capital of the
Company of par value US$1 each and paid up value

US$1,000 each

the proposed amendments to the terms of the
Preference Shares as set out in the section of this
Circular headed “PROPOSED AMENDMENTS TO THE
TERMS OF THE PREFERENCE SHARES”

the put option set out in the section of this Circular
headed “PROPOSED AMENDMENTS TO THE TERMS
OF THE PREFERENCE SHARES”

the ordinary shareholders of the Company, including
the Independent Shareholders

The Stock Exchange of Hong Kong Limited

Tai Fook Capital Limited, an investment adviser
registered under the Securities Ordinance, Chapter
333 of the Laws of Hong Kong, and the independent

financial adviser to the Independent Board Committee

United States dollars, the lawful currency of the United
States of America
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LETTER FROM THE BOARD

SN 1
Wl 1
GUANGDONG INVESTMENT LIMITED

& & & T X B 2~ T

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

Registerad Office:

WU Jiesi (Honorary President) 27th-29t Floors

Ll Wenyue (Chairman) Guangdong Investment Tower
ZHANG Yaping (Managing Director) 148 Connaught Road Central
CHAN Cho Chak, John, Gas, JF* Hong Kong

Dr. The Honourable LI Kwok Po, David, Gas, JP*

CHENG Mo Chi, Moses, 4~

FUNG, Daniel R., ac, sc*

YE Xuguan T
LI Wai Keung

WANG Man Kwan, Paul

ZHAI Zhiming

GU Shunan

WANG Xiaofeng

* Independent Non-Executive Directors
23 August 2002
To the Shareholders and holders of Preference Shares
Dear Sir or Madam,
AMENDMENTS TO TERMS OF PREFERENCE SHARES
1. INTRODUCTION

In announcements dated 7 August 2002 and 19 August 2002, the Board announced
that it proposed to amend the terms of the Preference Shares. The Proposed Amendments
are conditional upon, inter alia, the approval of Independent Shareholders at the
Extraordinary General Meeting. The Independent Board Committee, comprising the
independent non-executive directors of the Company, namely Messrs. Chan Cho Chak,
John; Li Kwok Po, David; Cheng Mo Chi, Moses and Fung, Danie! R., has been formed to
consider the terms of the Proposed Amendments and to advise the Company’s Independent
Shareholders in respect of the Proposed Amendments. Tai Fook has been appointed as
the independent financial adviser to the independent Board Committee.

The purpose of this letter and the other sections of the circular of which this letter
forms part (the “Circular”) is to give you further information regarding the Proposed
Amendments; to set out the recommendations from the Independent Board Committee
and the advice from Tai Fook; and to give notice of the Class Meeting to the holders of
Preference Shares and notice of the Extraordinary General Meeting to the Shareholders
and holders of the Preference Shares.
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LETTER FROM THE BOARD

The Preference Shares are represented by GDRs issued by Citibank, N.A. as
depositary and are listed on the Luxembourg Stock Exchange. The actual Preference
Shares are all registered in the name of Citibank, N.A. of 111 Wall Street, New York, New
York 10043, USA, as issuer of the GDRs. In accordance with normal international clearing
systems practice, the names of the account holders holding securities are not available to
the Company without the consent of the holders. Accordingly, the Company is only aware
of the registered owner of the Preference Shares being Citibank, N.A. as mentioned
above and, as far as the Company is aware, neither GDH nor any other connected person
owns any Preference Shares. .

The Proposed Amendments will be put forward, firstly, at the Class Meeting, and
secondly, at the Extraordinary General Meeting. The Class Meeting Notice which contains
the proposed special resolution to vary the class rights of the holders of the Preference
Shares is set out in Appendix Il to the Circular. The Extraordinary General Meeting Notice
which contains the proposed special resolutions required to amend the Articles of
Association is set out in Appendix Il to the Circular.

Terms defined in the Circular have the same meaning when used in this letter
unless the context requires otherwise.

2.  EXISTING TERMS OF THE PREFERENCE SHARES

As at 1 August 2002, the Company had 85,949 Preference Shares with a paid up
value of US$85,949,000 issued and outstanding. The Preference Shares carry a dividend
of 3"/, per cent. per annum which will increase from 8 April 2003 to 9.60 per cent. per
annum on their redemption amount of 139.564 per cent. of their paid up value. Unpaid
dividends (if any) are carried forward. All dividends, including arrears, must be paid on
the Preference Shares before any dividend can be paid on the Ordinary Shares. [t should
be noted that in 1998, when the Company issued the Preference Shares, a share premium
account was established for the purpose of preserving the premium on issue of the
Preference Shares for the repayment of the premium payable on redemption of the
Preference Shares. However, the Company’s ability to use the relevant share premium
account for this purpose was restricted by an amendment made to the Companies
Ordinance. This is because following such amendment, the Company may only repay the
capital and premium paid on issue of the Preference Shares from a new issue of shares
made for such purpose or out of distributable profits of the Company and may only repay
the redemption premium out of distributable profits of the Company.

The Preference Shares carry a right to be converted into Ordinary Shares at the
existing conversion price of HK$3.7 per Ordinary Share (subject to adjustment) from 17
May 1998 up to the close of business on 31 March 2003 (or, if such date shall not be a
business day on the immediately preceding business day) or if such Preference Shares
shall have been called for redemption before 7 Aprit 2003, then up to the close of business
on a date no later than the earlier of seven business days prior to the date fixed for
redemption thereof and 7 April 2003.

Unless previously redeemed, purchased, cancelled or converted and subject to the
availability of distributable profits of the Company (which the Company currently does not
have) or proceeds of a new issue of shares of the Company, the Preference Shares will
be redeemed on 7 April 2003 by the Company at US$1,395.64 for each US$1,000 paid up
value (being the aggregate of US$1,000 paid up value and US$395.64 redemption
premium), plus any accumulated and current dividends payable but undeclared. If the
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LETTER FROM THE BOARD

Preference Shares are not redeemed on 7 April 2003, any distributable profits of the

Company if available at and after that date must be used to pay dividends (if any) on the

Preference Shares and to pay down their redemption amount.
3. PROPOSED AMENDMENTS TO THE TERMS OF THE PREFERENCE SHARES

The Board proposes that the terms of the Preference Shares, as detailed in Article
5A of the Articles of Association, should be amended. In particular, the Board proposes
that the terms of the Preference Shares are amended such that: .

{a) a Put Option is provided for, permitting a holder of a Preference Share, or
Preference Shares (as the case may be), to require, if it so desires, GDH to
buy some or all of the Preference Shares (as the case may be), held by it at a
price equal to 135 per cent. of its/their paid up value of US$1,000. A holder of
a Preference Share or Preference Shares (as the case may be), may only
exercise such Put Option during the period from and mcludmg 1 October
2002 to but excluding 31 October 2002; T

(b) a Call Option is provided for, permitting GDH to require all (but not some) of
the holders of the Preference Shares to sell all {but not some) of the Preference
Shares held by them to GDH at a price equal to 135 per cent. of their paid up
value of US$1,000 prior to 31 January 2003. GDH may only exercise such
Call Option during the period from and including 17 September 2002 to but
excluding 31 January 2003; and

(¢) a Change in Dividend is provided for whereby the Preference Shares for the
year from 8 April 2003 to 7 April 2004 will carry a dividend of 6.60 per cent.
per annum on their redemption amount.

The proposed Put Option, Call Option and Change In Dividend are to bind and
benefit all of the holders of the Preference Shares. The Articles of Association are being
amended in order to bind and benefit all the holders of Preference Shares.

GDH is currently the immediate controlling shareholder of the Company. If GDH
was to exercise all the conversion rights it could obtain as result of acquiring Preference
Shares under the Put Option and/or Call Option, the shareholdmg of GDH together with
its subsidiaries and associates would increase from approximately 58.17 per cent. in the
existing Ordinary Share capital of the Company to approximately 59.59 per cent. of the
increased Ordinary Share capital of the Company. For the avoidance of doubt, GDH will
only exercise any conversion rights it obtains as a result of acquiring Preference Shares
pursuant to the Put Option and/or Call Option in accordance with, and to the extent
permitted by, any applicable law and the Listing Rules including, but not limited to,
obtaining the approval of Independent Shareholders if required. GDH has confirmed its
agreement to the Proposed Amendments and as an interested party will abstain from
voting at the Extraordinary General Meeting. If GDH or its associates at the time of the
Class Meeting do hold Preference Shares, GDH or its associates will abstain from voting
at such meeting.

GDH entered into agreements with certain GDR holders on 2 August 2002 to secure
their support for the Put Option and the Call Option. In aggregate these GDR holders hold

) ST R LA SR T AR S R e A

ST R

St

G

R R T ST RS

b



LETTER FROM THE BOARD

approximately US$26.3 million (equivalent to approximately 31 per cent. of the Preference
Shares issued and outstanding). The Company is not party to these agreements.

If the Put Option and the Call Option are approved by the holders of Preference
Shares and Ordinary Shares, GDH may ultimately be the only holder of the Preference
Shares. Since the announcement made by the Board on 7 August 2002, the senior
management of the Company considered the Change in Dividend and in further support
of the Company, GDH on 16 August 2002 confirmed its endorsement to the Change in
Dividend, The Board therefore on 16 August 2002 resolved, subject to®the Put Option and
the Call Option being approved by the holders of the Preference Shares and Ordinary
Shares, to propose the Change in Dividend.

4. REASONS FOR THE PROPOSED AMENDMENTS TO THE TERMS OF THE
PREFERENCE SHARES

The Board is of the view that the terms of the Preference Shares should be amended
in the manner proposed for the following reasons. T

The Company completed a comprehensive restructuring comprising, inter alia, a
business restructuring, a debt restructuring and a management restructuring with the
substantial support of the Guangdong Provincial Government of the People’s Republic of
China acting through GDH in December 2000, but did not at that time amend the terms of
the Preference Shares. As a result of the Company’s financial difficulties that led to the
restructuring, the Company has not had the distributable profits with which to declare the
fixed preferential dividend on the Preference Shares and such undeclared dividends have
accumulated since 7 October 1998. Currently the Company has no distributable profits.
As at 31 December 2001, the Company had accumulated losses of HK$3,887,495,000, it
may take time for the Company to generate sufficient distributable profits and/or raise
new share capital to make good its current accumulated losses, to pay (a) the accumulated
(but undeclared) dividend on the Preference Shares, (b) the current (but undeclared)
dividends arising on the Preference Shares and (c) the redemption amount due on the
Preference Shares, and until it does, no dividends can be paid to the Shareholders. As
mentioned above, the Preference Shares are represented by GDRs listed on the
Luxembourg Stock Exchange. Based on, and consistent with, the ownership of
internationally offered securities held in clearing systems and the information obtained by
the Company when dealing with the enquiries of some GDR holders in the past, the
Company believes that the Preference Shares are currently held by a number of widely
dispersed holders. To have all the Preference Shares held by a single holder will make it
easier to enact an agreed redemption or variation of the terms of the Preference Shares.
That the single holder is GDH, which as the immediate controlling shareholder of the
Company is likely to have similar interests to the other holders of Ordinary Shares, is, in
the opinion of the Board, also likely to make it easier to reach such a settlement.

The Change in Dividend will reduce the amount of dividends (declared and/or
undeclared) of the Preference Shares by approximately US$3.6 million for the year from 8
April 2003 to 7 April 2004 and as such will benefit the Group and the Shareholders.

The Board considers that it would be in the interests of the Shareholders generally
for the Proposed Amendments to be made in respect of the Preference Shares.
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LETTER FROM THE BOARD

5. INDEPENDENT SHAREHOLDERS’ APPROVAL

GDH is currently the immediate controiling shareholder of the Company and, together-

with its subsidiaries and associates, holds approximately 58.17 per cent. of the existing
issued Ordinary Share capital of the Company. Accordingly, GDH is a connected person
of the Company as defined under the Listing Rules. The Proposed Amendments are
therefore conditional upon, inter alia, the approval of the Independent Shareholders at the
Extraordinary General Meeting. GDH and its associates will abstain from voting on the
special resolutions approving the terms of the Proposed Amendments# at the Extraordinary
General Meeting.

6. CLASS MEETING OF PREFERENCE SHAREHOLDERS

Set out in Appendix Il to the Circular is the Ciass Meeting Notice convening the
Class Meeting to be held at Galleria, 3@ Floor, The Wharney Hotel Hong Kong, 57-73
Lockhart Road, Wanchai, Hong Kong at 10:00 a.m. on Monday 16 September 2002. At
the Class Meeting, a special resolution will be proposed to approve the variation of the
rights attached to the Preference Shares which may be effected by the passing of the
special resolutions set out in the Extraordinary General Meeting. The quorum requirement
of the Class Meeting will be two persons holding or representing by proxy not less than
one-third of the issued Preference Shares and the special resolution will require the
approval of 75 per cent. of those voting.

If the addressee is a holder of Preference Shares, a form of proxy for use at the
Class Meeting is enclosed. Whether or not you are able to attend the Class Meeting in
person, you are requested to complete and return the form of proxy in accordance with
the instructions printed thereon to the Company as share registrar for the Preference
Shares at 27'"-29'" Floors, Guangdong Investment Tower, 148 Connaught Road Central,
"Hong Kong as soon as possible but in any event not later than 48 hours before the time
appointed for the holding of the Class Meeting. Completion and return of the form of
proxy will not preclude you from attending and voting at the Class Meeting should you so
wish.

7. EXTRAORDINARY GENERAL MEETING

Set out in Appendix Ill to the Circular is the Extiraordinary General Meeting Notice
convening the Extraordinary General Meeting to be held at Galleria, 3" Floor, The Wharney
Hotel Hong Kong, 57-73 Lockhart Road, Wanchai, Hong Kong on Monday 16 September
2002 immediately after the conclusion of the Class Meeting at 10:00 a.m. on the same
day and at the same place. At the Extraordinary General Meeting, special resolutions will
be proposed to amend the Articles of Association of the Company in order to effect the
Proposed Amendments.

A form of proxy is enclosed. Whether or not you are able to attend the Extraordinary
General Meeting in person, you are requested to complete and return the form of proxy in
accordance with the instructions printed thereon (i) if you hold Ordinary Shares to the
Company’s share registrar for Ordinary Shares, Tengis Limited, at 4™ Floor, Hutchison
House, 10 Harcourt Road, Central, Hong Kong and (ii) if you hold Preference Shares to
the Company as the share registrar for the Preference Shares at 27"-29'" Floors,
Guangdong Investment Tower, 148 Connaught Road Central, Hong Kong; as soon as
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LETTER FROM THE BOARD

possible but in any event not later than 48 hours before the time appointed for the holding
of the Extraordinary General Meeting. Completion and return of the form of proxy will not
preclude you from attending and voting at the Extraordinary General Meeting should you
s0 wish.

8. RECOMMENDATION

The text of a letter to the Independent Shareholders from the Independent Board
Committee containing its recommendation is set out on pages 9 and®10 of the Circular.
Having considered the advice from Tai Fook in relation to the Proposed Amendments,
which is set out on pages 11 to 18 of the Circular, the Independent Board Committee is of
the opinion that the Proposed Amendments are in the interests of the Company and its
Independent Shareholders. Accordingly, the Directors recommend that the Independent
Shareholders vote in favour of the special resolutions to be proposed at the Extraordinary
General Meeting.

The Directors consider that the Proposed Amendments are in the interests of the
Company and its Shareholders and holders of Preference Shares as a whole. Accordingly,
the Directors recommend that you vote in favour of the special resolution to be proposed
at the Class Meeting (in the case of the holders of the Preference Shares) and the special
resolutions to be proposed at the Extraordinary General Meeting (in the case of the
Shareholders and the holders of the Preference Shares).

9. ADDITIONAL INFORMATION

Your attention is drawn to the information set out in the following sections of the
Circular:

(iy Letter from the Independent Board Committee {(pages 9 to 10};
(i)  Letter from Tai Fook (pages 11 to 18);
(i) General informafion {Appendix I);
(iv) Class Meeting Notice (Appendix Il); and
(v) Extraordinary General Meeting Notice (Appendix Ill).
Yours faithfully,
By Order of the Board

LI Wenyue
Chairman
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE
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GUANGDONG INVESTMENT LIMITED
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{Incorporated in Hong Kong with limited liability under the Companies Ordinance)
23*August 2002
To the Independent Shareholders
Dear Sir or Madam,

AMENDMENTS TO TERMS OF PREFERENCE SHARES

INTRODUCTION )

We refer to the circular dated 23 August 2002 issued by the Company of which this
letter forms part (the “Circular”). Terms defined in the Circular have the same meaning
when used in this letter unless the context requires otherwise.

We, being the independent non-executive directors constituting the Independent
Board Committee, are writing to you to set out our opinion in respect of the Proposed
Amendments. The Independent Board Committee was set up to advise you as an
Independent Shareholder whether in its view the Proposed Amendments are in the interests
of the Company and its Independent Shareholders and are fair and reasonable so far as
the Independent Shareholders are concerned.

The Proposed Amendments are summarised in the “Letter from the Board” set out

on pages 3 to 8 of the Circular. In addition, the Independent Board Committee has been

advised by Tai Fook in considering the terms of the Proposed Amendments. You are
strongly urged to read Tai Fook’s letter to the Independent Board Committee, which is set
out on pages 11 to 18 of the Circular. As referred to in the “Letter from the Board” set out
on pages 3 to 8 of the Circular, GDH and its associates will abstain from voting on the
special resolutions to be proposed at the Extraordinary General Meeting to approve the
Proposed Amendments.

RECOMMENDATION
As the Independent Board Committee, we have discussed with the management of

the Company the reasons for the Proposed Amendments. We have also discussed with
Tai Fook the basis upon which its advice has been given to us.
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LETTER FROM THE INDEPENDENT BOARD COMMITTEE

Taking into account the advice of Tai Fook, the Independent Board Committee
considers that the Proposed Amendments as described in the “Letter from the Board” in
the Circular are in the interests of the Company and the Independent Shareholders and
are fair and reasonable so far as the Independent Shareholders are concerned. We
strongly recommend that the Independent Shareholders vote in favour of the special
resolutions to be proposed at the Extraordinary General Meeting.

Yours ?aithfully,
For and on behalf of
the Independent Board Committee
CHAN Cho Chak, John
Director

— 10—




LETTER FROM TAI FOOK

The following is the text of the letter of advice received from Tai Fook in connection
with the fairness and reasonableness of the Proposed Amendments which has been
prepared for the purpose of inclusion in this Circular. '

3

) F‘c‘,'o.( Tai Fook Capital Limited 251 Floor
New World Tower
" 16-18 Qmeen’s Road Central
Hong Kong

23 August 2002

To the Independent Board Committee of
Guangdong Investment Limited
27th-29" Floors

Guangdong Investment Tower

148 Connaught Road Central

Hong Kong :

Dear Sirs,

AMENDMENTS TO TERMS OF PREFERENCE SHARES

We refer to our appointment as the independent financial adviser to advise the
Independent Board Committee in respect of the Proposed Amendments, details of which
are contained in the circular dated 23 August 2002 to the Shareholders and the holders of
the Preference Shares of which this letter forms part (the “Circular”). Terms used in this
letter shall have the same respective meanings as defined in the Circular unless the
context otherwise requires.

The Proposed Amendments are to provide for the Put Option and the Call Option
between the holders of the Preference Shares and GDH and to reduce the dividend rate
of the Preference Shares. Given that GDH is the immediate controlling shareholder of the
Company, the Proposed Amendments are therefore conditional upon, inter alia, the approval
of the {independent Shareholders at the Extraordinary General Meeting. The Independent
Board Committee which comprises Messrs. Chan Cho Chak, John; Li Kwok Po, David;
Cheng Mo Chi, Moses and Fung, Daniel R., has been formed for the purpose of considering
the Proposed Amendments and advising the Independent Shareholders in connection
therewith. In our capacity as the independent financial adviser to the Independent Board
Committee, our role is to provide you with an independent opinion and recommendations
as to whether the Proposed Amendments are fair and reasonable so far as the Independent
Shareholders are concerned.

In formulating our recommendations, we have relied on the information and facts
supplied and representations expressed by the Directors and/or the management of the
Group. We have been advised by the Directors and/or the management of the Group that
no material facts have been omitted from the information supplied and representations
expressed to us and we are not aware of any facts or circumstances which would render
such information and representations untrue, inaccurate or misleading. We have assumed
that the information contained and representations made or referred to in the Circular

-11 -
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LETTER FROM TAlI FOOK

were complete, true and accurate at the time they were made and continue to be so at
the date of despatch of the Circular. We have also discussed with the Directors and/or the
management of the Group with respect to the terms and reasons of the Proposed
Amendments and consider that we have reviewed sufficient information to reach an
informed view and have no reason to doubt the completeness, truth or accuracy of the
information and facts provided and representations made to us. We have not, however,
conducted an independent investigation into the business and affairs of the Group.

PRINCIPAL FACTORS AND REASONS CONSIDERED

In arriving at our opinion in respect of the Proposed Amendments, we have
considered, among other things, the following principal factors and reasons:

I BACKGROUND

Business of the Group o
The Group is principally engaged in the business of utilities, infrastructure,
property development and investments and hotels.

In 2000, the Group underwent a comprehensive restructuring, comprising
business restructuring, financial restructuring and management restructuring. The
restructuring had the support of the Guangdong Provincial Government of the
People’'s Republic of China acting through GDH. Among other things, pursuant to
an acquisition agreement dated 16 December 1999 between the Company and
GDH and upon the terms therein (the details of which were set out in the circular of
the Company dated 15 September 2000), GDH transferred its 81 per cent. of the
issued ordinary share capital of GH Water Supply (Holdings) Limited to the Group
and paid US$20 million cash to the Group. As advised by the Directors, the aforesaid
acquisition has laid a strong foundation for the implementation of the business
strategy of the Group focusing on its core businesses and has revitalised the
performance of the Group. As a result of the successful implementation of the
comprehensive restructuring, the Group recorded an audited consolidated profit
attributable to the Shareholders of approximately HK$286 million for the year ended
31 December 2001 as compared to the audited consolidated loss attributable to the
Shareholders of approximately HK$1,356 million for the year ended 31 December
2000.

Existing principal terms of the Preference Shares

As at 1 August 2002, the Company had 85,949 issued and outstanding
Preference Shares with an aggregate paid up value of US$85,949,000. Set out
below is a summary of the existing principal terms of the Preference Shares:

(N Status: The Preference Shares are redeemable cumulative convertible
preference shares with par value of US$1 each and paid up
value of US$1,000 each. All payments of dividends, premium
and redemption amount may only be made out of the
distributable profits of the Company (which the Company
currently does not have) or out of the proceeds of a new issue
of shares of the Company.

-12 -
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LETTER FROM TAl FOOK

(ii) Dividends: The Preference Shares carry a dividend of 3"/, per cent. per
annum on their paid up value which will, subject to the Proposed

Amendments, increase to 9.6 per cent. per annum starting’

from 8 April 2003 on their redemption amount of 139.564 per
cent. of their paid up value. Unpaid dividends are carried
forward and all dividends, including arrears, must be paid on
the Preference Shares before any dividends can be paid on
the Ordinary Shares.

(i) Conversion: The Preference Shares carry a right to be converted into the
Ordinary Shares at an existing conversion price of HK$3.7 per
Ordinary Share (subject to adjustment) from and including 17
May 1998 up to the close of business on 31 March 2003 (or, if
such date shall not be a business day on the immediately
preceding business day) or if such Preference Shares shall
have been called for redemption before 7 April 2003, then up
to the close of business on a date no later than the earlier of
seven business days prior to the date fixed for redemption
thereof and 7 April 2003.

(iv) Redemption: Unless previously redeemed, purchased, cancelled or converted
and subject to the availability of distributable profits of the
Company or proceeds of a new issue of shares of the Company,
the Preference Shares will be redeemed on 7 April 2003 by the
Company at US$1,395.64 for each US$1,000 paid up value
{being the aggregate of US$1,000 paid up value and US$395.64
redemption premium), plus any accumulated and current
dividends payable but undeclared.

Redemption of the Preference Shares

Since 7 October 1998, the Company has not had the distributable profits with
which to declare the fixed preferential dividends on the Preference Shares and such
undeclared dividends have been accumulated. As at 31 December 2001, the
Company had accumulated losses of approximately HK$3,887 million. The Directors
anticipate that it may take time for the Company to generate sufficient distributable
profits and/or raise new share capital to make good its current accumulated losses
and to pay (a) the accumulated {but undeclared) dividend on the Preference Shares,
(b) the current (but undeclared) dividends arising on the Preference Shares and (c)
the redemption amount due on the Preference Shares (together the “Aggregate
Redemption Amount”), and until it does, no dividends can be paid to the
Shareholders. '

Assuming that the redemption of all the outstanding Preference Shares is to
be made by the Company on 7 April 2003 and subject to the availability of
distributable profits of the Company or proceeds of a new issue of shares of the
Company, the aggregate required amount will be approximately US$133 million
(equivalent to approximately HK$1,030 miltion), comprising the aggregate of the
paid up value and the redemption premium of approximately US$120 million
{equivalent to approximately HK$930 million) and accumulated (but undeclared)
dividends of approximately US$13 million (equivalent to approximately HK$101
million) since 7 October 1998.
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LETTER FROM TAl FOOK

The Proposed Amendments
The Put Option and the Call Option

The Board proposed that the terms of the Preference Shares be amended
that the. Put Option and the Call Option wili be provided for the holders of the
Preference Shares and GDH respectively {the “Provision for Put Option and Call
Option”), details of which are set out in the section headed “Proposed Amendments
to the terms of the Preference Shares” in the letter from the Board contained in the
Circular.

The exercise prices per Preference Share of both the Put Option and the Call
Option are set at 135 per cent. of the paid up value of the Preference Share of
US$1,000 which represented a premium of approximately 1 per cent. over the
closing price of the Preference Shares of 133.75 per cent. of the paid up value as
quoted by the Luxembourg Stock Exchange as at the Latest Practicable Date.

As stated in the letter from the Board contained in the Circular, GDH entered
into agreements with certain GDR holders on 2 August 2002 to secure their support
for the Provision for Put Option and Call Option. In aggregate, these GDR holders
hold approximately 31 per cent. of the Preference Shares issued and outstanding.

The Change in Dividend

The Board proposed that, subject to the Provision for Put Option and Call
Option being approved by the holders of the Preference Shares and the Independent
Shareholders, the terms of the Preference Shares also be amended such that the
dividend of the Preference Shares for the year from 8 April 2003 to 7 April 2004
shall be changed from the rate of 9.60 per cent. per annum to the rate of 6.60 per
cent. per annum on their redemption amount and thereafter at the rate of 9.60 per
cent. per annum.

The Independent Shareholders should note that if the Provision for Put Option
and Call Option is not approved by the holders of the Preference Shares and the
Independent Shareholders, the Change in Dividend will not proceed. in addition,
even if the Provision for Put Option and Call Option is approved by the holders of
the Preference Shares and the Independent Shareholders, the Change in Dividend
will be conditional upon the approval by the holders of the Preference Shares and
the Independent Shareholders.

As stated in the letter from the Board contained in the Circular, GDH confirmed
its endorsement to the Change in Dividend on 16 August 2002.

Potential change in the shareholding interests of GDH in the Company

GDH is the immediate controlling shareholder of the Company which together
with its subsidiaries and associates held approximately 58.17 per cent. of the issued
Ordinary Share capital of the Company as at the Latest Practicable Date. Assuming
that GDH acquires all the Preference Shares under the Put Option and/or the Call
Option and exercises in full the conversion rights attaching to the Preference Shares
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LETTER FROM TAl FOOK

on or before 31 March 2003, the shareholding interests of GDH and its subsidiaries

and associates will increase to approximately 59.59 per cent. of the enlarged issued

Ordinary Share capital of the Company.
Approval of the Independent Shareholders

Given that GDH is the immediate controlling shareholder of the Company, the
Proposed Amendments are therefore conditional upon, inter alia, the approval of
the Independent Shareholders at the Extraordinary General Meeting. GDH and its
associates shall abstain from voting on the special resolutions approving the
Proposed Amendments at the Extraordinary General Meeting.

II. REASONS FOR AND BENEFITS OF THE PROPOSED AMENDMENTS

As stated in the letter from the Board contained in the Circular, as the Company
had audited accumulated losses of approximately HK$3,887 million as at 31 December
2001 and does not have any distributable profits at present, it may take time for the
Company to generate sufficient distributable profits and/or raise new share capital to pay
the Aggregate Redemption Amount. As such, unless the Preference Shares are converted
to the Ordinary Shares on or before 31 March 2003, the dividend rate of the Preference
Shares, under the current terms of the Preference Shares, will increase from 3/, per
cent. per annum on their paid up value to 9.60 per cent. per annum on their redemption
amount of 139.564 per cent. of their paid up value starting from 8 April 2003. However, as
the existing conversion price of HK$3.7 per Ordinary Share (subject to adjustment) is at a
premium of approximately 429 per cent. over the closing price of the Ordinary Shares of
HK$0.7 per Ordinary Share as at the Latest Practicable Date, it is unlikely that the
holders of the Preference Shares will exercise the conversion rights attaching to the
Preference Shares.

With a view to enabling more cost-effective and easier enactment of an agreed
redemption and/or variation of the terms (if any) of the Preference Shares which will be
favourable to the Group and the Shareholders and reducing the dividend rate of the
Preference Shares, the Directors proposed the Proposed Amendments. The Directors
consider that the Proposed Amendments have the following benefits:

1. As the Preference Shares are currently held by a number of widely dispersed
holders, the Company will incur significant amount of management resources
and efforts as well as administrative costs for the purpose of coordination and
negotiation with the holders of the Preference Shares regarding the variation
of the terms of the Preference Shares. In addition, it may take a long time for
such negotiation as it will be time-consuming and difficult to reach a consensus
among widely dispersed holders of the Preference Shares who may have
different investment objectives among themselves. As such, the Directors
consider that having all the Preference Shares held by GDH will make it more
cost-effective for the Company to negotiate the redemption and/or variation of
the terms (if any) of the Preference Shares with GDH.

2. GDH is a Shareholder which has similar interests to other Shareholders. If

GDH becomes both a Shareholder and a holder of the Preference Shares, the
Directors consider that it will give regard to its interest as a Shareholder in
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LETTER FROM TAlI FOOK

addition to its interest as a holder of the Preference Shares in relation to the
negotiation of the redemption and/or variation of the terms (if any) of the

Preference Shares. As opposed to GDH, the current holders of the Preference

Shares may not take into account the interests.of the Shareholders unless
they also hold the Ordinary Shares. As such, the Directors consider that
having all the Preference Shares held by GDH will make it easier for the
Company to negotiate the redemption and/or variation of the terms (if any) of
the Preference Shares with GDH. .

Based on the aggregate redemption amount of 139.564 per cent. of the
aggregate paid up value of the Preference Shares on 8 April 2003 amounting
to approximately US$120 million, the Change in Dividend will reduce the
amount of dividends (declared and/or undeclared) of the Preference Shares
by approximately US$3.6 miliion for the year from 8 April 2003 to 7 April 2004
and as such will benefit the Group and the Shareholders. ‘

We concur with the view of the Directors above. In adEﬁ’fGn, in arrivihg at our view
on the benefits of the Proposed Amendments, we have considered the following:

1.

As advised by the Directors, GDH is always in a position to support the
business and operations of the Group which can be evidenced by GDH'’s
support in the Group’s comprehensive restructuring in 2000 as explained in
the sub-section headed “Business of the Group” under the section headed
“Background” above. In line with this, the intention of GDH in connection with
the Proposed Amendments is to support the Group which can be clearly
demonstrated as follows:

. GDH is willing to accept the proposed reduction in the dividend rate of
the Preference Shares from 9.60 per cent. per annum to 6.60 per cent.
per annum on their redemption amount for the year from 8 April 2003 to
7 April 2004;

. in order to motivate the exercise of the Put Option by the holders of the
Preference Shares, GDH is willing to give a premium to such holders by
setting the exercise price per Preference Share of the Put Option at 135
per cent. of the paid up value of the Preference Shares of US$1,000,
representing a premium of approximately 1 per cent. over the closing
price of the Preference Shares of 133.75 per cent. of its paid up value
as at the Latest Practicable Date; and

. . GDH is willing to pay upfront an aggregate amount of approximately
US$116 million (equivalent to approximately HK$899 million) in the event
that GDH acquires all the Preference Shares under the Put Option and/
or the Call Option. Given that i) the Company had audited accumulated
losses of approximately HK$3,887 million as at 31 December 2001 and
does not have any distributable profits at present for the redemption of
the Preference Shares; and ii) the fact that the Preference Shares may
not be converted by GDH into the Ordinary Shares as the conversion
price is currently at a substantial premium of 429 per cent. over the
current market price of the Ordinary Shares as mentioned above, it may
take time for GDH to recover such amount until the Company is able to
redeem the Preference Shares.
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'LETTER FROM TAI FOOK

In view of the above, the Directors consider that it may be easier for the
Company to enact an agreed redemption and/or variation of the terms (if any)

of the Preference Shares which will be favourable to the Group and the-

Shareholders.

As the Company had accumulated losses of approximately HK$3,887 million
as at 31 December 2001 and does not have any distributable profits at present,
it may take time for the Company to generate sufficient distributable profits
and/or raise new share capital to pay the Aggregate Redemption Amount. As
such, we are of the view that the Proposed Amendments represent an important
step in enabling more cost-effective and easier enactment of an agreed
redemption and/or variation of the terms (if any) of the Preference Shares
which may allow further reduction of the dividend rate and/or reduction of the
redemption amount of the Preference Shares, and accordingly increase the
chance of payment of dividends to the Shareholders.

Should the Proposed Amendments be approvedffﬁobligation of the Company
in respect of the redemption of the Preference Shares will remain unchanged
save for the effect of the Change in Dividend. Unless the Preference Shares
are previously redeemed, purchased, cancelled or converted prior to 7 April
2003 and subject to the availability of distributable profits of the Company or

proceeds of a new issue of shares of the Company, the Company is still .

obliged to redeem the Preference Shares on 7 April 2003. If the Preference
Shares are not redeemed on 7 April 2003, the dividend rate of the Preference
Shares may, subject to the approval of the Change in Dividend by the holders
of the Preference Shares and the Independent Shareholders, increase from
3", per cent. per annum on their paid up value to 6.60 per cent. per annum

on their redemption amount of 139.564 per cent. of their paid up value starting

from 8 April 2003 to 7 April 2004 and thereafter at the rate of 9.60 per cent.
per annum. As such, the Proposed Amendments will not have any adverse
effect on the Group. Conversely, as mentioned above, the Change in Dividend
rate will benefit the Group and the Shareholders.

Since the conversion price of the Preference Shares represented a substantial
premium of approximately 429 per cent. over the closing price of the Ordinary
Shares as at the Latest Practicable Date, it is unlikely that the conversion
rights attaching to the Preference Shares will be exercised. Notwithstanding
this, the Independent Shareholders should note that, if GDH acquires all the
Preference Shares under the Put Option and/or the Call Option and duly
exercises in full the conversion rights attaching to the Preference Shares on
or before 31 March 2003, the shareholding interests of GDH and its subsidiaries
and associates in the Company will increase from 58.17 per cent. to 59.59
per cent. and accordingly, the shareholding interests of the Independent
Shareholders in the Company will be diluted. However, given that i) such
dilution is insignificant; ii) the conversion price is at a substantial premium
over the current market price of the Ordinary Shares as mentioned above;
and iii) the financial burden of the Group can be reduced as a result of the
release of the obligation to pay the redemption amount of the Preference
Shares upon such conversion, we consider that such dilution is acceptable.
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LETTER FROM TAl FOOK

Based on the above, we consider that the Proposed Amendments are beneficial to
the Group and the Shareholders as a whole.

. CONCLUSION AND RECOMMENDATION

Having considered the above principal factors and reasons, we consider that the
Proposed Amendments are fair and reasonable so far as the Independent Shareholders
are concerned and are in the interests of the Group as a whole. Accordingly, we advise
the Independent Board Committee to recommend the Independent Shareholders to vote
in favour of the special resolutions to approve the Proposed Amendments to be proposed
at the Extraordinary General Meeting.

Yours faithfully,

For and on behalf of
Tai Fook Capital Limited
Derek C. O. Chan
Deputy Managing Director
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APPENDIX | ‘ GENERAL INFORMATION

1.  RESPONSIBILITY STATEMENT

This Circular includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The Directors collectively and
individually accept full responsibility for the accuracy of the information contained in the
Circular and confirm, having made all reasonable enqguiries, that to the best of their
knowledge and belief there are no other facts the omission of which would make any
statement herein misleading. '

2, DISCLOSURE OF INTERESTS
(a) Directors’ interests in securities

As at the Latest Practicable Date, the interests of the Directors and the chief
executive of the Company in the securities of the Company and its associated
corporations (within the meaning of the Securities (Disclosure of Interests) Ordinance,
Chapter 396 of the Laws of Hong Kong (the “SDI Ordinance”)) as recorded in the
register maintained by the Company under Section 29 of the SDI Ordinance were

as follows:
(i)  The following Director holds Ordinary Shares:

Number of Ordinary
Name of Director Type of interest Shares held

GU Shunan Personal 76,000

(i  The following Directors hold options to subscribe for Ordinary Shares
pursuant to the Company’s share option scheme

Price per Ordinary

Number of Period during which  Share payable on

Name of Director options held option is exercisable exercise of option
HK$

WU Jiesi 12,000,000  02.05.2002 - 01.05.2007 0.74
9,000,000  08.11.2002 - 07.11.2007 0.814

LI Wenyue 12,000,000  11.02.2002 - 10.02.2007 0.5312
9,000,000  08.11.2002 - 07.11.2007 0.814

ZHANG Yaping 12,000,000  11.02.2002 - 10.02.2007 0.5312
9,000,000  08.11.2002 - 07.11.2007 0.814

CHAN Cho Chak, Jochn 1,000,000  02.05.2002 - 01.05.2007 0.74
1,000,000  08.11.2002 - 07.11.2007 0.814

LI Kwok Po, David 1,000,000  02.05.2002 - 01.05.2007 0.74
1,000,000  08.11.2002 - 07.11.2007 0.814

CHENG Mo Chi, Moses 1,000,000  02.05.2002 - 01.05.2007 0.74
1,000,000  08.11.2002 - 07.11.2007 0.814
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APPENDIX | GENERAL INFORMATION

Price per Ordinary
Number of Period during which  Share payable on
Name of Director options held option is exercisable exercise of option

HK$

FUNG, Daniel R. 1,000,000  02.05.2002 - 01.05.2007 0.74

1,000,000  08.11.2002 - 07.11.2007 0.814

YE Xuquan 12,000,000  11.02.2002 - 10.02.2007 0.5312

9,000,000  08.11.2002 - 07.11.2007 0.814
LI Wai Keung 1,500,000  02.05.2002 - 01.05.2007 0.74 ;
1,500,000  08.11.2002 - 07.11.2007 0.814
WANG Man Kwan, Paul 1,500,000  11.02.2002 - 10.02.2007 0.5312 i
1,500,000  08.11.2002 - 07.11.2007 0.814 ;
3‘:
ZHAI Zhiming 1,000,000  08.11.2002 - 07.11.2007 0.814 s
. GU Shunan 1,000,000  02.05.2002 - 01.05.2007 0.74 ‘
’ 1,000,000  08.11.2002 - 07.11.2007 0.814 *
’ WANG Xiaofeng 1,000,000  08.11.2002 - 07.11.2007 0.814

Note: 1f the last day of any of the option periods is not a business day in Hong Kong,
the option period shall end at the close of business on the business day preceding ¢
that day. ‘ 3

Interest in Guangnan (Holdings) Limited
Interest in ordinary shares

Number of ordinary

Name of Director Type of interest shares held
LI Kwok Po, David Personal - 150,000
YE Xuguan Personal 55,000,000

Other than the shares and share options set out above, as at the Latest
Practicable Date, none of the Directors or chief executive of the Company had any
interest in the securities of the Company or any associated corporation (within the
meaning of the SDI Ordinance) which would be required to be: (i) notified to the
Company and the Stock Exchange pursuant to Section 28 of the SDI Ordinance
(including interests which a Director would be taken or deemed to have under
Section 31 of, or Part | of the schedule to, the SDI Ordinance); (ii}) entered in the
register kept by the Company pursuant to Section 29 of the SDI Ordinance; or (iii)
notified to the Company and the Stock Exchange pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies.
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(b)  As at the Latest Practicable Date, none of the Directors is materially interested

significant in relation to the business of the Group.

(c) As at the Latest Practicable Date, none of the Directors had entered, or
proposed to enter, into a service contract with any member of the Group
which is not determinable by the retevant member of the Group within one
year without payment of compensation, other than statutory compensation.

(d) As at the Latest Practicable Date, Tai Fook had no shareholding in any member

of the Group or any right (whether legally enforceable or not) to subscribe for
or to nominate persons to subscribe for securities in any member of the
Group.

(e) As at the Latest Practicable Date, none of the Directors or Tai Fook had any
direct or indirect interest in any asset which had been acquired or disposed of
by, or leased to, any member of the Group, or was proposed to be acquired
or disposed of by, or leased to, any member of the Group, since 31 December
2001, the date to which the latest published audited financial statements of
the Group were made up.

3. SUBSTANTIAL SHAREHOLDERS' INTERESTS

(a) As at the Latest Practicable Date, so far as is known to any Director or chief
executive of the Company, the following persons were interested in 10 per
cent. or more of the share capital of the Company as recorded in the register
required to be kept under Section 16 of the SDI Ordinance:

Approximate
percentage
Name of shareholders of Number of of issued
the Company shares held share capital
EREBRREERAERAA 2,993,158,738 58.17
. (Guangdong Yue Gang investment -
Holdings Company Limited) (Note 1)
GDH (Note 2) 2,993,158,738 58.17
Guangdong Trust Ltd. 578,762,146 11.25
Notes:
1 The attributable interest which i R E# B E#Z K E R/~ 8 (Guangdong Yue Gang

Investment Holdings Company Limited) has in the Company is held through its 100 per
cent. direct interest in GDH.

2 The interest of GDH set out above includes attributable interest held through its wholly-
owned subsidiary, Guangdong Trust Ltd.
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Save as disclosed above, no other person was recorded in the register kept
pursuant to Section 16 of the SDI Ordinance as having an interest in 10 per

cent. or more of the issued share capital of the Company as at the Latest’

Practicable Date.

As at the Latest Practicable Date, so far as is known to the Directors or chief
executive of the Company and save as otherwise disclosed in this Circular,
the persons (other than members of the Group) directly or indirectly interested
in 10 per cent. or more of the voting power at general meefings of the members
of the Group (other than the Company) were as follows:

Name of subsidiaries

Guang Dong Nanhua
Cement Limited

BRAE (BE) BRir
HRAA
(Guang Dong Teem
(Holdings) Ltd.)

Guangdong Guangshan
Highway Huizhou
Section Co., Ltd.

Guangdong Hi-Tech
Advertising Co., Ltd.

Guangdong Nan Fang
(Holdings) Co. Ltd.

Guangdong Parking
Limited

Guangdong Powet
{International) Limited

Guangdong Transport
investment (BVI)
Company Limited

Guangdong Yingde
Highway Ltd.

Approximate

Name of substantial percentage
shareholders of interest held

Direct Indirect
BREEEKER 30.00% -

(Guangdong Yingde
Cement Plant)

BNTRTREREEER 2.06% 11.03%
FRAH
{Guangzhou City
Construction &
Development Holdings Ltd.)

BEREHRTRERERLF 18.00% -

ENToBYERRLA 31.00% -

B SRR U L AL 30.00% -

GDF (Zhongfang) Limited 43.66% -

China Parking (BV1) Limited 40.00% -

Upper Horn Investments 49.00% -
Limited

Xin Yue (BVI) Company 49.00% -
Limited

KEMAREREELNF 30.00% -

(Yingde Highway
Development Lid.)
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GENERAL INFORMATION

Name of subsidiaries

Guangzhou Malting Co.,
Ltd.

Guangzhou Yangcheng
Malting Plant

Honour Million Industries
Limited

EREBEERRARLA
(Hui Yang Yue Hai Real
Estate Development Ltd.)

Nanhua Cement (HK)
Limited

Prospect Top
Developments Limited

Shaoguan Power Plant (D)
Ltd.

Shenzhen Kingway
Brewing Co., Ltd.

Shenzhen Kingway
Packaging Co., Ltd.

Approximate
Name of substantial percentage
shareholders of interest held

Direct Indirect

Guangdong Development 29.50% -
Fund (Guangmai) Ltd.

Industrial and Commercial * 18.90% -
Bank of China, Guangzhou
Huacheng Sub-Branch

Guangdong Development 29.50% -
Fund (Guangmai) Ltd.

Industrial and Commercial 18.90% -
Bank of China, Guangzhou ‘
Huacheng Sub-Branch

Guangdong Development 16.40% -
Fund (Ningbo} Limited

BEREGERMELNE 10.00% -
{Guangdong Yue Hai
Construction Development

Company)
EBEIEREXERLA 10.00% -
Hong Kong Man Long 49.00% -

Development Company

Cayman President 20.00% -
Holdings Limited

Itochu Corporation i 2.14% 7.86%

EREENEERF 10.00% -

(Guangdong Electric Power
Holding Company)

BINEZEREEHLF 10.00% -
{Shenzhen Bao An District
Investment Management
Company)

FUTHEZEREERLA 10.00% -
(Shenzhen Bao An District
Investment Management
Company)
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APPENDIX | GENERAL INFORMATION

Approximate

Name ot substantial percentage
Name of subsidiaries shareholders of interest held
Direct Indirect
Shenzhen Kingway Utility BT EXEREEE LA 10.00% -
Co., Ltd. (Shenzhen Bao An District
Investment Management:
Company) .
Teem Holdings Limited BNTHTERAAEEE 12.98% -
ARLHE

(Guangzhou City
Construction &
Development Holdings Ltd.)

Yuehai Real Estate Qingyuan Enterprises Limited 25.00% -
Company Limited
Qingyuan FEMHNALLELLT 10.00% -
Notes:

(a) The above information excludes the interests in the subsidiaries held by GDH through
the Company.

(b} Where a substantial shareholder is shown as having an interest in a subsidiary, its
consequential interests arising in subsidiaries of that subsidiary are not shown above.

Save as disclosed above, so far as is known to any Director or chief executive
of the Company, no other person had directly or indirectly an interest in
10 per cent. or more of the voting power at general meetings of any member
of the Group as at the Latest Practicable Date.

4. MATERIAL ADVERSE CHANGE

Save and except for the possible contingent liabilities of a PRC subsidiary of
Guangdong Tannery Limited (“GDT”"), a listed subsidiary of the-Company, as more
particularly set out by both GDT and the Company in their respective announcements
dated 6 August 2002, the Directors are not aware of any material adverse change in the
financial or trading position of the Group since 31 December 2001, the date to which the
latest published audited financial statements of the Group were made up.

5. QUALIFICATIONS AND CONSENT

Tai Fook is an investment adviser registered under the Securities Ordinance, Chapter
333 of the Laws of Hong Kong. Tai Fook has given and has not withdrawn its written
consent to the issue of this Circular with the inclusion of its letter and references to its
name in the form and context in which they appear.

6. MISCELLANEOUS

(a) The English text of this Circular shall prevail over the Chinese text.
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APPENDIX | : _ GENERAL INFORMATION

(b) The secretary of the Company is Mrs. Ho Lam Lai Ping, Theresa, an associate
member of The Institute of Chartered Secretaries and Administrators in the
United Kingdom and the Hong Kong Institute of Company Secretaries.

(c¢) The registered office of the Company is at 27"-29™ Floors, Guangdong
Investment Tower, 148 Connaught Road Central, Hong Kong.

{(d) The registrar and transfer office for Ordinary Shares is Tengis Limited of 4"
Floor, Hutchison House, 10 Harcourt Road, Central, Horg Kong.

(e) The registrar and transfer office for Preference Shares is the Company at
27"-29" Floors, Guangdong investment Tower, 148 Connaught Road Central,
Hong Kong.
7. DOCUMENTS FOR INSPECTION
Copies of the following documents are available forTrTsT)ection at the Company’s
registered office during normal business hours up to the date of the Class Meeting and
Extraordinary General Meeting:
(a) Articles of Association;

(b) the letter from Tai Fook as set out in this Circular; and

(c}) the written consent referred to in paragraph 5 of this appendix.
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APPENDIX Il NOTICE OF CLASS MEETING

GUANGDONG INVESTMENT LIMITED
E %5 £ ¥ F B 2 3

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

NOTICE OF CLASS MEETING OF HOLDERS Ok
THE US$125,000,000 3'/,% REDEEMABLE CUMULATIVE CONVERTIBLE
PREFERENCE SHARES OF PAR VALUE US$1 EACH
(THE “PREFERENCE SHARES”) IN THE CAPITAL OF
GUANGDONG INVESTMENT LIMITED (THE “COMPANY”)

NOTICE IS HEREBY GIVEN THAT a Class Meeting of the holders of the Preference
Shares will be held at Galleria, 3 Floor, The Wharney Hotel Hong Kong, 57-73 Lockhart
Road, Wanchai, Hong Kong on Monday 16 September 2002 at 10:00 a.m. for the purpose
of considering and, if thought fit, passing the following resoclution which will be proposed
as a special resolution:-

SPECIAL RESOLUTION

“THAT this Class Meeting of the holders of the US$125,000,000 3'/,% redeemable
cumulative convertible preference shares of par value US$t each in the capital of
Guangdong Investment Limited hereby sanctions every alteration or abrogation of the
special rights for the time being attached to the said shares which is or may be involved
in or effected by the passing or implementation of the special resolutions set out in the
notice convening an Extraordinary General Meeting of the Company for Monday 16
September 2002, a copy of which notice has been produced to this meeting and, for the
purpose of identification, signed by the Chairman hereof.”

By Order of the Board
HO LAM Lai Ping, Theresa
Company Secretary

Hong Kong, 23 August 2002

Registered Office:

27"-29" Floors

Guangdong Investment Tower
148 Connaught Road Central
Hong Kong

Notes:

(i) A holder of Preference Shares entitled to attend and vote at the above meeting may appoint a proxy or
proxies (not exceeding two in number) to attend and vote in his place and such proxy need not be a
shareholder of the Company.

(i) ~ A form of proxy is enclosed. To be valid, the form of proxy together with the power of attorney or other
authority (if any) under which it is signed (or a certified copy of such power or authority) must be
delivered to the Company as share registrar for the Preference Shares at 27™"-29" Floors, Guangdong
Investment Tower, 148 Connaught Road Central, Hong Kong not less than 48 hours before the time
fixed tor holding the meeting or adjourned meeting. The appointment of a proxy will not prevent a holder
of Preference Shares from subsequently attending and voting at the meeting or any adjourned meeting
should he so wish. If a holder of Preference Shares who has lodged a form of proxy attends the
meeting, his form of proxy will be deemed to have been revoked.

(iii) In the case of joint holders of any Preference Share, only that one of the joint holders whose name
stands senior in the Company’s register of holders of Preference Shares is entitied to vote, whether in
person or by proxy, to the exclusion of the votes of the other joint holders.

(iv) Entitlement to attend and vote at the meeting, and the number of votes which may be cast thereat, will
be determined by reference to the Company’s register of holders of Preference Shares at 10:00 a.m. on
23 August 2002 or, if the meeting is adjourned, 48 hours before the time scheduled for the adjourned
meeting (as the case may be).
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APPENDIX 1l

NOTICE OF EXTRAORDINARY GENERAL MEETING

(1

L
|

GUANGDONG INVESTMENT LIMITED
& % & ¥ T B 2 7

(Incorporated in Hong Kong with limited liability under the Companies Ordinance)

NOTICE OF EXTRAORDINARY GENERAL MEETIN&G OF

GUANGDONG INVESTMENT LIMITED (THE “COMPANY”)

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of the Company
will be held at Galleria, 3" Floor, The Wharney Hotel Hong Kong, 57-73 Lockhart Road,
Wanchai, Hong Kong on Monday 16 September 2002 immediately after the conclusion of
the Class Meeting of the holders of US$125,000,000 3'/.% redeemable cumulative
convertible preference shares in the capital of the Company.scheduled at 10:00 a.m. on
the same day and at the same place for the purpose of ¢onsidering and, if thought fit,
passing the following resolutions which will be proposed as special resolutions:—

SPECIAL RESOLUTIONS

“THAT the Articles of Association of the Company be and hereby are amended
as follows:—

(a)

(i)

(iii)

by adding the following definition in paragraph (a) of Article 5A before
the definition of “GDRs”

“GDH

GDH Limited”; and

by adding the following after paragraph (kk) of Article 5A:
“Put Option

Each Preference Shareholder shall have an option (the “Put Option”) of
requiring GDH to purchase, subject to the terms of this Article, one or
more of the Preference Shares held by it {the “Put Option Shares”) for a
price per Preference Share equal to 135% of the paid up value of such
a share (the “Put Option Purchase Price”).

The Put Option is exercisable by notice in writing (a “Put Option Notice”)
from the Preference Shareholder to GDH given at any time during the
period from and including 1 October 2002 to but excluding 31 October
2002 (during normal business hours in - Hong Kong), whereupon the
Preference Shareholder shall sell and GDH shall purchase the Put Option
Shares. A Put Option Notice shall be irrevocable.

Settlement of the sale and purchase of the Put Option Shares shall be
at the Office or such other place as the Preference Shareholder and
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APPENDIX Iii

NOTICE OF EXTRAORDINARY GENERAL MEETING

(mm) (i)

(iii)

GDH agree on 7 November 2002 when the Preference Shareholder
shall deliver to GDH either duly executed transfers of the Put Option
Shares and the certificate(s) for those Put Option Shares or the GDR
representing its Put Option Shares against payment of the Put Option
Purchase Price by delivery by GDH of a banker's draft drawn on a bank
reasonably acceptable to the Preference Shareholder or by such other
means as the Preference Shareholder and GDH may have agreed before
completion.

Upon exercise of the Put Option, the Preference Shareholder shall sell
to GDH the Put Option Shares free from encumbrances and with all
rights then attaching to them and shall execute and deliver other
documents and take other steps at the reasonable request and cost of
GDH following completion where this is required to vest the Put Option
Shares for the related GDRs in GDH and/or its hominee{s) and otherwise
give it the full benefit of this Article.

Call Option

GDH shall have an option (the “Call Option”} of purchasing, subject to
the terms of this Article, all (but not some) of the Preference Shares
held by each Preference Shareholder (the “Call Option Shares”) for a
price per Preference Share equal to 135% of the paid up value of such

-a share prior to 31 January 2003 (the “Call Option Purchase Price”).

The Cali Option is exercisable in whole but not in part by notice in
writing (a “Call Option Notice”) from GDH to the Preference Shareholders
given at any time during the period from and including 17 September
2002 to but excluding 31 January 2003 (during normal business hours
in Hong Kong), whereupon the Preference Shareholder shall sell and
GDH shall purchase the Call Option Shares. A Call Option Notice shall
be irrevocable.

Settlement of the sale and purchase of the Call Option Shares shall be
at the Office or such other place as the Preference Shareholder and
GDH agree on the seventh Business Day following the date of exercise
of the Cail Option when the Preference Shareholder shall deliver to
GDH either duly executed transfers of the Call Option Shares and the
certificate(s) for those Call Option Shares or the GDR representing its
Call Option Shares against payment of the Call Option Purchase Price
by delivery by GDH of a banker’s draft drawn on a bank reasonably
acceptable to the Preference Shareholder or by such other means as
the Preference Shareholder and GDH may have agreed before
completion.

Upon exercise of the Call Option, the Preference Shareholder shall sell
to GDH the Call Option Shares free from encumbrances and with all
rights then attaching to them and shall execute and deliver other
documents and take other steps at the reasonable request and cost of
GDH following completion where this is required to vest the Call Option
Shares in GDH and/or its nominee(s) and otherwise give it the full
benefit of this Article”
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APPENDIX llI NOTICE OF EXTRAORDINARY GENERAL MEETING

Hong

{2) “THAT conditional on Special Resolution (1) being passed, the Articles of
Association of the Company be and are hereby amended as follows:—

the sentence:

“In the event that the Company is prevented by law from redeeming all the
Preference Shares it shall redeem such as it is able to redeem, selecting the
ones to be redeemed by lot, and in respect of the balance the accumulative
dividend payable thereafter shall be 9.60 per cent. per annum payable semi-
annually and calculated on the aggregate of the Referehce Amount and the
Final Redemption Premium.”

is deleted from paragraph (y) of Article 5A and replaced with the following:

“In the event that the Company is prevented by law from redeeming all the
Preference Shares it shali redeem such as it is able to redeem, selecting the
ones to be redeemed by lot, and in respect of the balance the accumulative
dividend payable shall be 6.60 per cent. per anaum until 7 April 2004 and
thereafter shall be 9.60 per cent. per annum in each case the accumulative
dividend shall be payable semi-annually and calculated on the aggregate of
the Reference Amount and the Final Redemption Premium.”.

By Order of the Board
HO LAM Lai Ping, Theresa
Company Secretary

Kong, 23 August 2002

Registered Office:

27"-29" Floors

Guangdong Investment Tower
148 Connaught Road Central

Hong

Notes:

0]

(i)

(iii)

(iv)

Kong

A shareholder entitled to attend and vote at the above meeting may appoint a proxy or proxies (not
exceeding two in number) to attend and vote in his place and such proxy need not be a shareholder of
the Company.

A form of proxy is enclosed. To be valid, the form of proxy together with the power of attorney or other
authority (if any) under which it is signed (or a certified copy of such power or authority) must be
delivered (i) if you hold Ordinary Shares to the Company's share registrar for Ordinary Shares, Tengis
Limited, at 4" Floor, Hutchison House, 10 Harcourt Road, Central, Hong Kong and (ii) if you hold
Preference Shares to the Company as the share registrar for the Preference Shares at 27"-29™ Floors,
Guangdong Investment Tower, 148 Connaught Road Central, Hong Kong; not less than 48 hours before
the time fixed for holding the meeting or adjourned meeting. The appointment of a proxy will not prevent
a holder of Preference Shares or ordinary shareholder from subsequently attending and voting at the
meeting or any adjourned meeting should he so wish. If a holder of Preference Shares or ordinary
shareholder who has lodged a form of proxy attends the meeting, his form of proxy will be deemed to
have been revoked.

In the case of joint holders of any share, oniy that one of the joint holders whose name stands senior in
the Company’s register of holders of Ordinary Shares in respect of joint holders of Ordinary Shares and
the Company’s register of holders of Preference Shares in respect of joint holders of Preference
Shares, is entitled to vote, whether in person or by proxy, to the exclusion of the votes of the other joint
holders.

Entitlement of a holder of Preference Shares to attend and vote at the meeting, and the number of
votes which may be cast thereat, will be determined by reference to the Company’s register of holders
of Preference Shares at 10 a.m. on 23 August 2002 or, if the meeting is adjourned, 48 hours before the
time scheduled for the adjourned meeting (as the case may be).

-~ 29~

SRR S AT i T e

D B N R SN 0 A SR S T F 7R AT E T S

AR




T e L ar




B2 =

EABHN BRIXEAFHEHIES THAEEA T E A

TERAR]

[ B A+

E+3-g
3% 1% 4

TRESD]

[ 7 38 bR |

SR RRKE ]

(BRI BRR K& @S

[2 =) )

[ 427

-

T3R5 B K & )

[ SR A B K & i 4 ]

[E#]

[ERRBELEHEFR

[t

&k

AAFRBRERABREREMAR
HETHRMA T EEMR T [ZEBBEAL ] FEEI

B

B

ARAHEFE

AEKRBETEARNER — G R REYE

AEKRBETEEROKER) —GHBNRERE

E - —————

238 K

AL RARMAERRE T T RITHERSA ASRK
KA BRBERRABEME

BREMNRAREHES SRA BRI

2 E R (R ) 2R 325)

EBRERRLF A XN EBIMRLNAERLF
HE@EmaERrLm

ELBES

ERRARMERRETMETHRAFNXE - €F
BERRABHME=

BITRFFRRERES R A BEHM =

BREBRARIE B—ZREBEERR LN ERLE

2B R

FEARIMEFESHTHE

PR R T

RESRE



(A% H ]

(By#EHEER G

[ R )

[H&EA 4T A3

[ Ems Al

[ 38

T E Bl )

[ ]

e t-3 Fl

[ 38 ¥ A

[ AR

B 22 By )

[ K48

[T

A% ) B ) EL B 8 R

AAAB AR EREANE Y ESEEE. REQ

EHEHBEE FEREASE BRE AERBEREE
EEERERCT LR LA BLERERER

FAFAEERBHBRR (BELAEBREALRI)

20024819 - A BER[TEHIRMIMW REEETITH
EHEMEARBEBXHEETESR

THBEXZFERLAAESF TR

74 B B AS o 4 R T B 0.5078 ST R0 B8 R
mEEARIEME

AN B R A 18 H125,000,000% TH R EH1E T (B
SR EERER1,000%TT) B 3Y.%7 B E B 5%

B8 S e

ABH [ RRBTEERVER —GHROBRET
12 S5 BB

FEKBRRETEBEROKRR] SR THE
ARNANEABRER SEBILERR
TEBEXHHFARALA

KEBEARAA IRBEFEEFIFEIBBEBHEIE
MORERM TABYEEZE SN B L MHEM

EHBEREREREWRETT

AR . S AT AT

S Yy A At 58



GUANGDONG INVESTMENT LIMITED

& &= & T X B 2 D

(BN HRPAFREMAIHARLT)

ERBE R
REE (L 2¥FR) Fis
EXE(ERF) T35 1 1 1485%
RUT (EFmum) ERMERERE
BREE 2 FHEF K8 27F 2042

FHEEH T 2 EHZE AT 4L _
RS K FaEr -
BER - FRxEH"

e 2

FER

TEY

ZikY

EE:

F N

* BIREPRFTEF
BOE
BT B ERMNHER

1. #35 .

EEYN200248H7H R2002F 819 B M AMAEMERETERRBBER
BECTAS (AT o) BuuBRERBRESN KRG L HER FUEE-BIEZZEEE
AAFANBYFATESHHAESLE FTRHELAE BRESCAERBERELEER ELUE
RERCTHERERERETREALANBLIRRERER KA EEZEABIEFEER
BB B ISR R

A RABEEH (ARG REFHRE) SRHOME ((XRE&]) R BTREREHE
BRETHME-—SEM B BIERZAENEREREARKENER UAREBERFR
ANBHERBRAXRENEEROBERRBELERFAARERFRFHRAGHES



ESgRN

RFE M R FEH S &1 Citibank, NAERZEANBTEREREERZTH T
Lo AR E B k28 % L Citibank, N.A. (#14 % 111 Wall Street, New York, New York
10043, USA) E A ZRBEEEHFET AN A REM -RE—BREREHERRHAG £ RER
AANEEI ARANENEEFBANRE AW B &0 73 REBE LRI N %
A A BCitibank, N.A. > 380 £ SCBr it B A4 20 5 BT 40> R 2 AR (T Hfth BN L B A (T
o B S B o

BRETEASEFABRRAGLRE IR ERERRFI KRG L2 -HAIRR
REBERRFBRME — ETRA NS S T B R REEA A RIEF B2 2 8955 5l #
AR BEARIRGELEERABEIMHEZ - EPHERETRAERFITRENFHRE
%=,

035 55 A B 18 41+ B 1 74 B o L SR 2 0 3 7 A o o 0 R B IR A -

2. BERORBEMHKX

R2002FE8A1H AR A A5 MIEE BT R KRITEMNELR REARXEES
85,949,000% T - B R U B F 3% HRE  B2003F4A8H & - BEABRBERMBREHE
HEDEHRFIEEN139.564% BHHEE S BENEFI60%TH -KRIERE (InF) &8
BAETREE -FEABEROBRE (BEMXORE) LA S ERIRE BT IR B & T
AATR1998FBITEARBER LT ROEER EERFETEARFNEE UEERH
(6] 65 4t AR RF RE AT 9 s 1 o AR T » AR 0 A A B R A v B R A bk R Y AR D 2 B 4 RIR
METIRE FEEAELRERETE AAR R EB R BTIHRGMAL AR 4t
o VR ) B R B AT B S AR IS A Y AR R A - N R BT A AR 0 ] B ATt 43 UR 2L R P (R
[E] %5 18 o

B R A A > A A 19984E5 H 17 H £20034F3A31H (MZ A ZBER A
ZEZANT—EEED) BEWHERBH MESFELRN2003F4F7H AR ERER
HIERERFTHEE BT -EEEEE R2003F4A7E R R EMEERMERBM) &R
THBRESRLERI7TET (T THAR) ERbLER-

RIFEBAREADERERD BE S8R ER UERTFARLAAEETAHSRGEHN (K
7y 7 B B0 ] (A IR A D) Sl AL B AT I WS SRIE B AU AL B TR 20034 4
A 78 1%1,395.64% 75 (Bl & S AX 478 (51,0003 7T X M i {8 395.64F S0 M 58) BRI B 4L
RSB A1,000E T EER BIEAMEMEMKRERNBFTRRARE - EERK




EETERH

BEMR20034F4A7HEE IR QB R A Rz B 2 & T 0B A e E e # 0 RAFLHR
E AT EERBRE (WA  URBEBER&H-

3. EBEEINEEROHKR

EEREBTERAUNESARIT R A RE ARG R-TES TR EERE
HEREHRNT .

(a) FTURGEPE HEHFEA-BRIAULNEEREEAN BEERTE) EX (4
HER BHEUMSRCHBH{EE1,000ETH135%M EXBE LN
MR EELER REFERTE) HE-BRIUELHELERBFAA (BEHER
MiE) RA H20024 1010 (A% H) £E200210H318 (RE#EZH)

AR R AT R

(b) FTUREHBE - EFELE RS (EHERD) EAKRFE AR200341H31H
DART LA A4 0 B R 5018 (51,0003 70 135% K B AS 4SS I i B R 2 2
({EFEHG) HETFEE - EZE LT B2002F9H17H (B % H) #£E 20034148
31H (FEHEZA) HBEATEZRERE: &

(c) FIMBREEEZ > B2003FE4H8HEFE2004F4R7TH L EENELREE
W HEE S EE6.60%5E- '

BRENIEPE TRUELREEEHFTEFEERBAEAMSEROR N LA & HA
Bo-AHEERANEFAGECRFAARARNDEFSHA G ERARITEHLET-

BERFAAATNNEESERBE - MES R EHER S REREEERE
TEEFEH2HERE IESFEREHERATHRESETHIEEALARAEERREAY
58 A7%MEIM AR AR C W ME BB R A459.50% - HH5IREM BEFABRBIMER
BREEITHRUWREZFERERLTRAUAFEFVUERL T SRBERRRIREE LR FEAIH
WM E) ERREHER SO RE B CRETELFT BN MR RE-EED
BRRERRET BEAEARBERN —F BRSO ERFEFAIRG E R ERE-MHE
EREBBALRETEHIREASHEERFEAR MEESEBBA LI EEZRE
FRERE-

BEHER 20028 A2 A FRRELBHFFAE AT LB UEERE R LR

e A R L



EEgRH

PERRBAR - ZFEERFELESBA AN GIFFH426,300,000% 7T (HHERCHTR
MARATEESERAIB1%) AL MBS RT L ZEHR-

MELEREEERSTEAMERGHELTBHE BEENeHmELRAH BRI E—
BH A H2002F8 A 7THEERBRAGE FATEAEEECEERELE MELY
EAEME—F IR BER2002F8A 16 AR EREET - H it EHEEMN200248H
16HRRARERELY HRESDEAFEARALTERFAFAMEZEPERRERE
# AR

4. BRBITBEERKRNEMH
EHEGRLBERNERE T RETRELTRANET-

EFEARIABDERSBNERBELTHRAILERET AL T ER2000FE 120 5
B—EAERNER A +o4 XBEH - EFEAREEEEH HAL AR SR ER &
B EEROEI AREF RN UEMREEMET L RN ER HA QA EETHESRE
FIULEREBERMEEELERE MZERERBREC B1998F10A7HREF -AAFR
Byl AT it YR B F] - B E 20014128 31 H 1k > A A R B 518548 5 3,887,495,000% 7 - &
AFFHEBEERMNTRIRAANELE HECFRAUBMERERFN 568, X ()
BABMBTERERRE  OEERFEEERERNRERE  RCO)BHBMNELR
B I 4 B o Y bl 3R T ST RLAT > AR B AR OR AT 1) AR BROUR AR AT AT BREL o BB AN b BT R > B SR AR LA
EREABSEAEERBERST A F LT -EREREE AR E AR EENBHFNFE
NEREAAAEDUAEERL2RBEATBHSFEANAMFABINNE - AL HEE
EREAFRBZEAEESENOFEARE - FHERBEEROGE—REARE TEEHZRRE
EHEENERECRNGERX - BEFENER FRAE—BFEAFRFLANEERZERERR
EEMSERAMETERFAFAFTEUE R LB A ERTGR-

RESE N F20035F48E R ER004F4R7H L FEWMBERRE B AR EIRELRK
B BB B R 493,600,000k A AEBERBREZE- )

EFTRA ERRNREE TR RS S BRI -




EEgRH

5. BIYRERHE

REARAFAFANEEEREF UERARBARARBBALRELLAARED
BT EBRKAXNE8.17% - Bt - RELHTRUKRE BESALANEEAN LSt &2
RETAR (LFa#) BUBRRRERBHRG LERE FUAE - BERABEBA LS
ERBREFHIRELARERRETRANBHABRR IR ELE-

6. BERRERNWEIRRKE

AER S ZHABARRRGES HHBRR KRG ET200249H 168 (EH—) £
FIREBEEBETRREST-RBREFLEEXEEZBFEEST -HARERE LR
ERNRER-BEUMEETREERMRFOEN MEZXSERTERERRFHI G @R
FHREBRMAM - BHEHNERRENEEABREAOMEFAATBZEZERRFAR
DREBTEERZSZ —WALERE MR RBZRUFTC7S%OEME T A LR EER

R ARECBRBEA HEHMRANEERRRRGERANARZERE -8R B
THRETHARERNRRERREG IEFRREARZEEEEHE LDFINBEREZ RXEA
REBAEENROBFETE MR FE THET 148 EBRERE27E291 > HER
MAR BRI B R R G 18 B RITH M4/ PRI X E - HZ R XERREZAERSBE. BTH
AEFERARRERE ERe ERE-

7. BEHIKE

AFEEHMEK ZRFRFFAN R GES RRSI R E#ETN200259816H (EH—)
EHTRHER A RME EF R EETHENBRRAEERE - REFBEIFRTEST-73
REBEREE =R ERRET - RASI KRS LN EREET AL A ERAANERRR
ZoUFEERBETENR-

MM ARZERB-ER BMTHETRBUEREFIXEG HEHFERMIAERERL
KREFEHEEHINETRAZEZEG (M BTHRALER AARALERMEMEFERL
REFERARAF BUAAFEPREBEIORMTRERZLG) (H BTHEEFELER)



3 EZe @M

AREBEBRMBRABEETE ML ATE THRET 148 EBRERE27E 2948, B &
WA AR BRI R G ERTHM4SNRRE AL ERERRFERBEE BT
M ERRFR e S REg /R

8. HWEBER

BYUEFZEEHBTRANRGERABREORSO0E SLRNEABYEFZEE
FHEBER - CERARABRBTRENVERE BRABAFNESI8E) - ALES
i ZEGRRRRETNHAALAREBIRENHME - Bl EEERB I RERRER
. BIAERRFRARRBTREN BRI RAR-

EERA - BRET RS EAT ERERBAREEFANBENL BN E5E
®OBTREMBERAG (M BMTHERRSAN RRERASIAE (M BTHEX
REEBREAEN) ZRERESRNCRBNBRESE.

9. HNHEH
WA BTEEAERTIEEHMENER:
() BUBEEZAGRN (FIEH10H)
(i) XEHE (FENEFI8E);

(i) —REH (& —) ;

(iv) HAIBEREGES (M%) Rk

(v) BEENREBESHE (HE=) -
=
AR ERABEREREA AR
REZE W

FXE
B

20024 8H 23H

SRR VT



BIEEZEESRY

P o\ I
LN 1
GUANGDONG INVESTMENT LIMITED
& % & T F B 2 3

(REDNEAIFEABEMALGA RN

Bk
15 /] 8 & IR B9 R =X
s

BB A S TR 2002485 23 A BB ([AEEH) » MAR SRS KTH
R EREHIEN EEABRFNUR TN ARER RGN AAROESEAA-

2
o

EENARBYEFZEENBAYFUTERE - HAR BTHRERETREETEN
ER-BIBUEEZBEG EENERBTRSREAAAREBIIRRAM S U LY
BIBRERMEREAFEEE BT FABLBRI REER-

ERETCHERABEREIZFSAMBN (EFGRM ] o KBCHBERERT
MERELFRENBIEZZRGRUER -TEFHEAF MT2HRAREBELES
ZEENHMT ZRHEBRRABERENER ISR -BAF B FEIEFBRTHN EF TR
I RERABBEALHERERBREN R LREUMERRETHRIRAR
BEHR-

ERER

EXABIYEEZR G CHAARANEEENERETHFAEFLSR -BF
NEBRXKENMUEDETERUABRHEE.



BUEBZREEH

BEFABENERR BUEBZREILAFTER [HEGRNG]MENERETFS

AR RBYBRNANE BEHBYRRNEERAFEE-FE4RURNERBIRRE

FERERBERFIRELRENFMNRER-
1t B
R*E
BIEFZEE
¥
BREE
EE

20024 8H 23H

- 10—

VAR A AT e e



XERH

ATHEAXBRERAL TRATATAEAMBES T LT A ABEALE &:

‘!?'::‘o'o.( AEREABRQT i
/ 2 KEF16-18%F
HHARXE
o531,
B
BET B R IR0 R

EHEEWRBREN (3 RR 2002787 23 B BB K R E LM IFHANBE (15
BE) AREFARBHRE) REBTESE A GOBLYE MR %S A
Y EEEEEELEES TECELE B ESE R

BRECTNIATLERARSAANEBREZ MRS ELRBEE REE LR
BRERMR-FEREET BALARWHEZRBRR - ABZRETEAE A+ ak) BIRRR
BRFH ARG EMER TAUFEE BLACHIBIERZE S REGERERLE,
FTHRESE BRERERBERAEL EEZRERBETRAMABILIERERER-F
SEORBUERZRENBMBEEM - RENRBRRACTHBLIBRRAMSEREEAFEER
MTRUEBYEANEEER-

EHTESHRBEZAR BEREEER /X BEEYEREARUNENRER,
DEELHMERE - BEFR & BEEEEEEN BEERHNEBAMESFEHOR
EMEERIMNEAFE MBEENF HECNFEARNEERZEENRBELE
ARG - FEREABRFTRER FESTEWRERFEBIBTE LR RER

— 11 -




KB R #

ERABRHFHLANAMB -FEEREREFL B BETEEEWERETHEK
ERE - URLAEXCHFHNENBHNEESENENBUTREER BEEHRNETSENR
BRENEHN FEARBHAMNEEE AEMSERE- AT S0 EM BEENEBTR
EHETBIAE- ‘

TEZEEREREH

EXNERCTEREAN - CER (E T an) THAZTERRRER:

L. BH=x

BEEXH

BEERIEREARSL R YEEERRERBELS-

20005, BEMETEHEA RTEEXFEA -MEEAREEEMA-F
HEAFAXIFTEARXNBAEREBAERRERS TR AZIF -EF RE K
KR REER1999F 1216 H T LKW R A H R (FHATRR R2TR
20004E9F 158 RIE R RIA) » B AS E R GH Water Supply (Holdings) Limited (&%
ok GER) FRAE) AN ERTLEARBAMRT BAKLE-dm REH
% 1120,000,000% TR & -HREHFRN LAUEL BEEBEMMERLOEFHE
BEBRNERETRERZR IF BEANXRERDDER -aRRIETEE
o B> HEBRBE2001F128 318 1LFEHENEEL G S RIFTEERH G5

‘ 286,000,000 75> LB £ 20004 12AMB L FEMEEREEREBIEERY
1,356,000,000% TTAH L K A 2k & -

BRAENRBEERN

2002468510, EAAEHS5498EBHITRMKRITHEMAEER HOEK
{EEM3E 585949000 - FTHEBEBRRAFERINEE:

(iy HR¥: BABRAEREMHEIZET (EHARKEESRER1,000%5T) 897 B E
Bt ErR-ERE - BERENSENSRYRTLY B
AREAEMRAN( BELAFBMLEZSEA) 8 BAFRBITH
BT 18 RIE AT .

-12 -

R L e YR A TR g i T T 58 0



o Ah 0 L Sk ek b N S b o b L L T s

X 18 B #

iy HKE: BABEEHBRIEEUEFIL%TERE > H2003F4H58H 4
BRABREREKMNRES S ELCHRKE B 139.564%5 15 1 H
E&FENEFI6%TE (AR TRRETHERME) - RIRKE
FEBETHEEE - WAFEEERHBRE (BEM RO BE
% 4 A UR BB UR £ -

(i) W] B A R TR 199858178 (BHE#H) 2003434 31
B(fMzAlEEXR AREEZOMN—EEX£R) SLEFHE
HEAM (MEZSEBERMN2003E4R7AMEERBEE WERER
FRrsTHE B At M2 %A R2003E4870 (UBBEEHE) 2%
FHAREMN)  RERRRESRSERI7ET (W FTHAE) ik
ALERK-

(iv) Hm: BREEARBLCOEREE BE - EHREE URRT BATE
BRI S RMBFE KT BLARFROTER/KE HLA
2003448 7H 45 1,395.643% 7T (Bl © A 3B {1,000 T
K I Bl 5 4 395.64 3 T A AR I M B SUR ZUE A B B 1,000 TTHY
BB - SmEMEMEHRERG BT RATRE

ERELER

E1998F10H7H#E, BARWEMEMATRSREFUEREERYEZES
BB MEZEREREECKBEFT -HE2001F12A318 1, BEAFTMEFNERY
£3,887,000,000/ - EHEY BAAETHEERABNITRSRBFE RER
FRAUBEHABENZSER UAIM@EBERVEFERERRS O)/BELARR
HEXERRE ROFBEMVEARENSE (KBLATHBESELEH]) A LR
HHEZHA > BAFEART R RIRAAEAR L

B BAFR2003E4A7THEERA M RITENELR (BEBRTE HAH
EEHESRMBAABREET BELARFROMEBSKE) FRRNEZHEHLE
133,000,000 7T (%48 % #1,030,000,000% ¢) - R+ GHECH B FEE KB ERE
HEH £120,000,00032 7T (#9455 7 930,000,000 70) & B 1998F 10 7H R EFHER
H IR A7 S 4713,000,0003 7T (4948 & # 101,000,000%5¢) °

—-13 -



K8 R

EETRE
B R g

ERGRBRETESRNGIOBUNELREAAREES R RERBEHE
LR (MR ERTREE]) AHAFRREAERANEZSRG 2
EETRERMES] —- ' .

AHEERTENENERBEABRTHFEEYEELBERE SR EEE1,000
RILH135% > BELRARENITHHEEZREESTITANWTE HERTER
KEER133.75%) BL1%HEE-

BABERFENESE R BEER2002F8A2HHE T2 REREES

BREATIB®R DEEHEEAT LA PELAB PR - ZSHABLERFAAE
AFHCHETAMRITERNESRRMEA31% -

X

%A

%

&7

A

EEGNEZ SEERFEARBIIREMETIAHPERIEEES &
TR GETCEDF 20034880 HE2004F4F 78 L EENELAREERER
HEE £ FR9.60%REEE6.60%  HiER AFE0% -

HEBLBRERE MEEARSFEAERBIBRHEGRMAET IEHPERR
B RESEAGET WA BFEEERFEARBIL B RMET LR EHER
REHE - REEENEGFEAREEARBYBREMEEL FO/EE-

BMAERFTENEEGREE EER2002F8816HBERAFANEREZE -
BER BRAINRETAERENED

Bl BEATAWHEERBRFE REEUTHSE GHEHEWBARAEABEEAL
GHEBE BATFCBITYEREAEH58.17% - BRA2003E3AIIHH 6 EiE

—14 —




RERH

WAL,/ AREPEBE AR ERETEE LR HEN 2N RRE B

HEMBARLABRALHRESGHEEE JIQRAERRKECBITEERREAY

59.59%:
BIBRRME

EREER BARMEBRZERRE SETEHRT (L& ak) BIBRER
P SR B R B AR > O AR o R L BN R B R L =R B AT A9 R
RERRBERFHRE LRREHRERE-

. ETETEINFERR#HE

BUMABRHFEYEETGRGIM AREE2001F12H31HILE, BATINEBEEZ
23 5% 53,887,000,000 75 B R HEEMAHMREA % BAANEHHITH
MA RS REF R, SERFRAUL A EE SFEEHE - B BRIENR2003F3A31HRZ
AAAECHRERSTER STRRBEELERNETES BERNYER S EHR2003F4H
SHEEH MM EENI /% ZEHC AR HEEN139.564%T 18 K B E & HA9.60% « R
M-EREREERI7TBETHEAERE T FRE) BRLERAREEANTHAHNEKTES
BEERO.7TH LA H1429%M G E  WELBRFAARKITEITHEELCKIIBENRRE.

BRTUERBRARENTALEESHERANR BREERBRROBENHE R,
REHBEBEERRX WE) > URBRECRNER EHEURRET -EER L BRET
FLTHE:

1. BRRBEERBEASMEASECER BLANEBLREFINENEE
HELSEFAFARMGER TEEZREBREALRYH BEMUITEHER-
W HREERFEAS RSB ERUHZANBREBRTRAR B
EERHARERMEEN B AMAHERARTIREEEBRMEZ -HE
ERH BRESAERELR HE SLATEBEREEREREREKK
() F=E L DI AR AN 7 N R AT ER -

2. EENERGEREAELUEENBRR - EREERBRRAREERFEAWNE
Sh EERA RE BLABEREEROEER S SHHEERKOER (NF)F

- 15—

- e N IR B LK, A Vo 0 ey i T WA L e



P

HE AEEZEEEAEERFAEANAGE FTeERAFERREN -2

BEBAMR REREFFELTER TURTELRBEARREEBER

MG - MEFRL BELFAENELER HAFMUEASHRRER
MELERMERE REGEIOEL (NF) EH-

Bi820034E4 4 8 0 B 4 20 E 8 258 139.564%09 4 B [7 £ %6 #7120,000,0003%
TEE BB ST N 2003FE4A8H F2004F47TH EERNEERE RkKE
TR B AL B B 5 493,600,000 % B4 BEEERBREZE.

EHXFAREFNLEAER - W EENERETHHREERERF EERTI&E:

BUEERR RE—EXH BEEONEEREE MEZIXE HEER
2000EMAHEA AR AHEN BN L X(EE | — B RETEE)H
B-MURREBETMS REWFENERXR BER UTHETURE
HEAE -

. B EEZ2003E4A8A E2004F4A7E A EBERNWERAEE
B & EN.60%AREEEEHE S FEN6.60%M RS

. REBESEREREATERISGEE RERERE R ARBEETH
RHEENERESRTERE AELRNEHMBHEE,000XTH
135% > BMELABARETTEPHERTE BERCHEBRXEED
133.75%) #HE#1% ; X

o FEEERBREPERE/IABEHEGEENEERE REFREEME

3£ % 116,000,0003% 7T (%1 48 & 2 899,000,000% 7T) - E i) BLRAR
20014124 31 B 8718 B F % B 51 E 18 4 3,887,000,000% 5T - M B #i if 4%
Rl IRAMAT AR EREER RINEXA R ARRRERE
BREXHFENEERETE ABO420%0EREE) TAEHESR
BEEAELER FME BARBRNIBEEHELSRZA - BETRAR
REFHTRBEEREE-

—16 —

R Y A YT R KA A P VA AR TR SREN AN R B0y T S A 5 I A AN iy AT Y




T LA I R Sl R 4

KERH

ERE LR -EFRS HAAFAUEAZHERANR BAEERBREH
R EE R, R E BRI (WF) -

2. HBR BAFER2001F12H31H 15 25118 £3,887,000,000% 5t - B B & i i
WALAABSRRF B HAFATHFERERMAMELZAOHT RS i
REME,/BEEHFRA UM EHEEALSE - NESRE ERETELA—H
EEER T BEAFAUFERAMENFTFRAREFSHERBEWEER
BRENBABRNER (F) AMBREECRNERE SEEASE BRFEE
R e

PO N O VR AT A L TR SRR R

3. MMEBETEHE BLARAREEEERERBHELEEFAS EREZ
BHEERN - HREBERENR2003E47HMEHEE - BE FHREE UR
Y BARAATIHMRBEAMRERET BARNHBROMER/KE BALATF

| 3R 200347 4 4 7 B B 8 S5 1 - 35 8 S5 B 3 4 46 200347 4 7 H BB EL - B B

ERVEER (FEERSEARB L RAMERS2EH%K) » R20035F4H8H

- F2004F4 R 7E HME HE SR KEENS L WHERBESH WHELREH

g B (HAY139.564%) K16.60% > % 59.60% - Hit BRBBTHATH HE

MERAMEE- MR BEREHH U LXFE EEBEABREFRFE-

4. B RME SR BB BB M P R 5 AT AT B B A T A K OB 2 B A 420% > BT
158 S0 PR B I 1 e AR HEREAT (5 R T REE R K - B S0 B RO NVE B B
PSR DR RV BVRE T SRR A 2 2B SR B I B 20084E 3 31 R Z BT E
RETWAEEERFAMORBE URERAWBATRBBEALR #AF
2R 58.17% I E50.50% » ME L B MER R4 E MRS
BT < SR T - 4 0 L S0 R K ) R R A SRR B
B Ril) REENHRAHSEIAEEEBRELENEEN LABE
EREBERRTAUGE HEERE LRBTLETUES

A RO A D AT MR S A R

—17 =



ANE N

Hph L& SEXRARBEINE BESXEEARENEBBEIE-
. &REEEER

BERLETERRRFERK BEXRARRETHBIRRAMEBA TR I/
£ BEEEMBEANZ - FAN ES4RIBVEFZACEEBYRREER R BRES
FIRELRENFHIRER FUMERRET- .

b2

EFE

F o6 iH 14858

B HERE27E 298
BREEERERAA

mrEFLAE AR

RE
AERESRAN
SEFHuR
RER
R

200248 A 23H

~18 —




o 85—

—KREH

(i)

1. BEEBH

2. BEEE

(a) EEHNEFEXR

AT E B S AR
WS
L

HEER

B\A

ABHBAER EWRAMHERENEN SERREMALANEH -EEHRE
B ARRIE A B R TR R B 2R ARG~ AR E W E R B
GFRRERE ABRTEERTMAGERT URAREFENOEAERARERM-

REBH T A R EL 0068 % (HEBER) Beol ([HEERGH)
FooUFAAHENERMESR AL TRERTREARFLTREHEAT (2
HAEBMREEG) BEOESERNT

FRBEER
igng 4=

76,000

DTF#EERBAQAMNBERE S SE T RETERABRAE:

B R 4

EEnB 2E
RER 12,000,000
9,000,000

EXE 12,000,000
9,000,000

i 55 12,000,000
9,000,000

BRtH = 1,000,000
1,000,000

FZHE 1,000,000
1,000,000

o192 1,000,000
1,000,000

TRBRE
B9 54 R

02.05.2002—01.05.2007
08.11.2002—- 07.11.2007

11.02.2002— 10.02.2007

08.11.2002—07.11.2007

11.02.2002— 10.02.2007
08.11.2002—07.11.2007

02.05.2002—01.05.2007
08.11.2002—07.11.2007

02.05.2002—01.05.2007
08.11.2002—07.11.2007

02.05.2002—01.05.2007
08.11.2002—07.11.2007

- 19 -

TEBRER

EANER
ERRER

0.74
0.814

0.5312
0.814

0.5312
0.814

0.74
0.814

0.74
0.814

0.74
0.814

e e

£ % ok



B &% — —R&EH

TEBRERS
FiEBRE THEERE BANER

EENR 2E B HA R EERER
#* A

A 1,000,000 02.05.2002— 01.05.2007 0.74
1,000,000 08.11.2002— 07.11.2007 0.814

S 12,000,000 11.02.2002— 10.02.2007 0.5312
9,000,000 08.11.2002— 07.11.2007 0.814

Figm 1,500,000 02.05.2002— 01.05.2007 0.74
1,500,000 08.11.2002— 07.11.2007 0.814

FTEY 1,500,000 11.02.2002—10.02.2007 0.5312
1,500,000 08.11.2002— 07.11.2007 0.814

BT 1,000,000 08.11.2002—07.11.2007 0.814
=R 1,000,000 02.05.2002—01.05.2007 0.74
1,000,000 08.11.2002— 07.11.2007 0.814

EVNS 1,000,000 08.11.2002— 07.11.2007 . 0814

0 WELABRESHMORE -BLFFEEER BRENESRZEY
R B EERHERFRL

RER (RSB ERARANERS

ARy e A B

, FrEEER
HEEfgZ 1E 2 805 R&GEE
FHH & A 150,000
8 4 B A 55,000,000

B b SRR # i AR 0 B AR AT R R T AT B A AN R H AT B BB
RAELRDZIAHEAR (EREREBERGH) BEZSEEMA (VRBEEER
GOIFEBFEEMA LA RBZN (BEREHBEERRIEIMREARERRE —HNE
EWEFIRBEENERN)  (VRBRBEREARIERAFRLRFATFENETH;
B (i) AR 4% b T 4> B B AT J 25 20 5 O BRI < AR A 0 ] BB 2L B

—20-

Ll

i EACK O 1 RS A U € § X




B 88 — —BREH

(b) REETAEN ETHEAAAEHEFHEERNEOSOREHPIEHE
E KR (LA A

(c) RERITFEH EEHERFASEEMREAAETIURETEMFAEESR
B R B 22 B R AT A — 4 R AL TR B (S EREEBRSN) RORBE & 40 -

() REHETT AW KB A% W TR B A TR A TR S
EHRMARBEAETTMREAEANEHFOEMER R BT THREER R
1) -

(e) MEBENTHY SEERAEHMEEEXMEREE 52001F128 318 (F4
EETHBRNEECMEREVNEER) Ea4AEFTMREAREA-H
ENHEXEBA HEXHENEMEE-

TERRHES

(a) REETITEH BA N THEME S IATBCE R TN R I 25 615 160k
BN ETMEE THALHEARLT10%RU LR

HEBITRE
ERATREEBE FrisREEHAE BoRHE
BEHREBREERAEMRAAE (Hxl) | 2,993,158,738 58.17
B (#322) 2,993,158,738 58.17
Guangdong Trust Ltd. 578,762,146 11.25
(BEEILERLA)
Hiie

1. EREBREERERAGANBALANERBRESMEAKXEZE100%ERAR
BEmiEE-

2. IR EZEMERCEEERAE2EHB A 5 Guangdong Trust Lid. (ERE LA
FRoA]D) HEMERMENS-

— 21 -

i W
A AT T o TGO T TT R B T 4o m SR S0 St Mo B R FR TG IR P Dy I = TR T

AR LA AT AL SR KT A

AR

SR PR R



—REH

BREXATHEESN B EEEE RS 16GTFENERMTH HERMA

TRERTITERBEAALBEBITRA10%I L ER RS-

REAAITER AA LA EBTRTHERNA URRFBRFHEELES)T
AL (FEBEBE QAR BRSHEREFFAEBRE XA (ALK

BHEKE10% DL Lo % Z 4
HEAREH SEREEHE
REEEARERAR A EEKEE
BERY (EE) B4 BN R
HRAT REHRAT
BB N B A BEREERAT
ERAT

B T B A
RAEREEERAR BRI B A

Guangdong Nan Fang
(Holdings) Co. Ltd.

Guangdong Parking Limited

Guangdong Power
(International) Limited

Guangdong Transport
Investment (BVI)

Company Limited

REBRABRA RN

GDF (Zhongfang) Limited

China Parking (BV!)

Limited

BREEERA A

Xin Yue (BVI) Company
Limited

et
FEE
=14
5
=
%
m
i
He
B
al

—_20o_

EE: $:1
BOLAE

HE

30.00%

2.06%

18.00%

31.00%

30.00%

43.66%

40.00%

49.00%

49.00%

30.00%

) &

11.03%




4% — —REH
gy e
BOTHYE ‘
if- PNCEE TERRER ER ) &
BMEFHRAA Guangdong Development 29.50% -
Fund (Guangmai) Ltd.
FRIBRTEMS 18.90% -
WX AT
FE 1) 24 2 5 B Guangdong Development 29.50% -
Fund (Guangmai) Ltd.
FERIBSTEMT 18.90% -
e 1T
BEEXEARAA Guangdong Development 16.40% -
Fund (Ningbo) Limited
EREBEERRARALA EREEERFERLF 10.00% ~
EEEEREXERLF 10.00% -
mEKE (B FRAH FHEERERAA 49.00% -
BRERARALH Cayman President 20.00% -
Holdings Limited
ltochu Corporation 2.14%  7.86%
FEHEEOMARALH BREENERLA 10.00% -
BRI R G AR i RYITHEEZEE 10.00% -
R - BREEERA
TN 4 B8 FYITEZE 10.00% -

HRLA

BREERAF

23—

SRS

g B R A R

 BSS U R D i D AR T

R S m Ko Lo,




B &2 — —-—BREH
g
BoROE
MELBEE TERRERE =8 B
T4 B eE s E IR BHTHEEZE 10.00% -
HERAH BEEENA
Teem Holdings Limited JE M T T R A 12.98% -
HBEEAERAT
BHEEBREHE FHHENITCEEBRAR 25.00% -
FRAH -
BEWHILICEBNF 10.00% -
i3

() LTREHUFREERZBEBRBALFAMEWEBL M-

(by WME—EERRARHE-HBLAAKNELRZCIE - WREKTRZHELSOHE
REERENEHER L RFER Lo

BREXHBEREN RALAEERITRERFN A RRETT A SHER
ATEEZEHNHEZEAAERETMABREATARRRKEI0%H U LB EH#E-

4. EXEE

BEEBHESRAR (EEHE]) (ELANLITHELR) H—MALMBLAREA
AEEBREBREEN (HEECHR2002E8H6HBEHERALNFSENAMR) HBEE
Fid, B2001E12B31E (REARAWB RV EEZUBEHRNEEH) UR - ZELEHN

MEEEERUYBLREMERLE.

5. BEXERREEE

KEIRBEEEGEIBEFFGIGEROREEM - RECANBRFBRBLE
HREE XARABURARARABBERAKGERFIEREEM A4 T RBEARES-

6. H#EHE

(@) WABRPEXEAREMER MU EXRE L&

— 24—

F IR SRR R S




—REH

ARNENAFIRERAHRERF L EARERFUERTBEARBLAGRER
NARELAEHER -

ALRMERBREREMAEFETHREF 148N BB RERE 272291

FARHEBERBROBFRETERUREFETRERBE10RWT AT HELY
BEEBARLA- .
EAFTNERRBRVAF RETEANREETHET 148 EBEERE27
E20HERNTF -

BEXH

T A6 BIA B B B AR E BT BB & RS R K & BB Lk 5 — RO B
NEAAANEMRERETHEN:

(a)

(b)

()

ERER
AEETEN KERSF R

AMBELBRFINETREE-

— 25—

e Sy A e I

AT e



M s = BIBRRKREES

GUANGDONG INVESTMENT LIMITED

& & # F X R 2 T

(RPN AFEEMB I HARLE)

BESREFRAT ([F2F]) REH  *
{E{8125,000,000X TS REEIETH
3L STRERGFARREAR ([EER])
BEARIRRAGES

BEEAANFETIN20024£9H16H (B —) EF TR ERESBEFERIEST-73
WEBEXHEE= %F%E%ﬁﬁ%&ﬁﬁkﬁ%%%ﬁ@m%u%@ﬁm%ﬂﬁ?ﬂu%
FIRZERFRBEENREE:

BRIARBER

fﬁ%%ﬁﬁ%ﬁ@ﬁﬁ%¢*Eﬁm&m&ww%ﬁ@%ﬁﬁﬁ%ﬂ%W%ﬂﬁﬁ%
RAA BB A AR R K G R BB & BT B R 20024F 9 A 160 (B —
BRENARRABERERN KRG LEBRRIT M?%&%%ﬁﬁjmﬁigﬁTmﬁ%imﬁ
BEY LR RO AN SRR REAETRER RSN RENESEACREX
B REEREELUEHA -

REEGH
N E A
AIHER

%> 20024E 8K 23H

MM E R
FE

F #1485
EEgERE
27 FE 294

i A

) AABLFLERERRELBEFNELERFAAATRR-MIASUAR (ANBEFTEBRM
i) RERBERGEER - FHNZZERRBALELARK-

(iy HMARZERB-RRZARBERNSEFNRES R AREN (0F) NEZZEND
REEIRELHEE BELARKGRAEARGHEEBTRHHSPIRITREARARSE
BERGEFETZE it AFETHREP 4R EERERE27E208 . T AR M -BARF
EARZERREMTEHEASXAEMASERELRR-HEBXARZERBOEER
FEABRSGEREXRE MARRZERBEBORERS-

(i) MAETMEERNBEFFEN EELALABERFEACM AL EMNBEREATH
HERE (FHRBRERRAAR) MALBLHAANRERRE-

(iv) HEXGEYRELREMNENURTRAKEG I RENEE - H2HEENFR2002488 238 £

FHRHE-IMAGHE WZ2BEAAREHBTREHMAISNEF REFRTE) 9B
BereE NE M-

—- 26—

i

S R N 2T HA T




B & =

BRBEIKRGES

GUANGDONG INVESTMENT LIMITED

E &= & T F B 2

(RBLAEAAFREMA I HARLE)

BERAEERAT ([XAT])
REBAKAGHES

BB EETN2002498 168 (B —) BEFBEFE REST- 3R EFBHEXRFE=
BEEETMITAMEREFBRME 5 +HEEEITHALN T RA +EE125,000,000F TH

3'/:% ] B ] & “f"]%?%ﬁﬁﬁf‘aﬁﬁ?%ﬁkﬁﬁﬂHﬁz‘ﬁk@ﬁ*ﬁﬁiﬁzk/\ ARERR KRG FL

ERYMEBERTI U RBEFAREHRER: R

(1)

(I

1 RIREBR

(BBETANAERAAMT

(a)

(i)

(ii)

(iii)

RESAKE (@B I2HREARLF I NBRTHHTIES
TEE
BEREREBRAAIR
PESAKEE KKBREFETIIRE:

EXT L
BNEARBEEROER —HHE ((EEHE]) THRBAGERERE
BIRGREERHESRE— BB CERRBE135%NER ([EH R
BEE]) BE-RASKREFAFEWELKE ([BHEERGD
MR R 2002 10A1E (B % H) 22002 10A31H (A EH
ZB) WEEARN (REE-REERBR) AEEFLEEHER ([F
TR D) T EREEE B EARBRREALE MEEEA
BERHEER DG - B EENAE LIRS
R G EE W AR002E 11 B7EEA LA M HEELESL

AR R B R ) B 0 LAt st O AT R BT S M B SR AR R R 1) R 4R
ZRPEHERMHEAEZBF XBRZERERERGES HAEX

—_27—

3
b
2
&
&
it

R 5 i S K L IR S



BERBHIAEES

(mm) (i)

(i)

(iii)

(iv)

HAEEERGNARELES MELAUSHREERRRLEET

HMERITRBRMSETER NUBERRREAEEREEZTHAI—2FAEN

Hiem A REPEHEE-

TAAT G 5 7 B HE B - 4 o IR R R 0 R 3 o PO BBV VM AR AR RS M A AT
EHABTALEREHTMAEO— AN TREETHRE BERR
FARBEZEMABERES R BRI XET REE G CFHER
BEERE MAERENEHERAENESN B PHERGETE
PR/ HHERS A URUEM T RS FHAGEA RSN BHSFEE
54]0

REBNE

BEEE—BRE ((REHED > TRBAGEZN2003451 431 BT
BREERESRZE RGN SR EE135%0ER ([REHER
EE])  EEENEBEEREFIEEN2I (MERR) Bk ([REH
R o

MEZN20024E08 178 (AEZ ) Z2003FE1A3E (A8FESZE) 8

FEMERN (REE—RERFHA) AECREFEHEEEN (125
SIMEE S ) o GED R ATAE A AR (TR B4 BRI SR LB e BRI
E MERABETBAERG - THAEENSE TS

REBEROCHERTRARRBEOETEINRECAEXEIELRL
] 5L 3% 2 o8 20 S A AR R R FE R B Y L B O AT R HEAT SRR
BEBRBERANEZESLATBHARROGOEARZTAF XBEAZERHE
HERGES IRRATRPERGVR2RELZES WAERMAUZ
NEBEBRBERGEZTHNETRBRMETES RUEERBRIEE
REBERZRA—BRAENEMTAXAREREREER-

JRAT (38 B R IR » 8 o AR R 10 JE 3 6 9 B B S AR M R4S BT AT AT
EHAEYARLARERTMARN— B MR e EERE BERR
RARBEAMSEEREZFREZAM B RREMHESE (FHER
BEEAE > MUERZNIEAEROR TREER HHERZA UK
DEAMT e FRAGRENSHAEAREA -

- 28 -

e T A TR T IR L S



MY % = BRBIXREES

i

(2) BBHFENEFIARRERAE UTHTACTALAAASKERAN:
RESARFE (R FTMEBETIIEE

(MBI ALARBERAELR AARAMAERREN G RIMEENOEER
REE BN EER MARGNEERNE REASFEMNARRE
M 59.60% > HBEFAAFFERN — KA K S SR RKEBE & E N BHEF
8-l :

3 LA 3 EE A

[ I 1 A 4 B D BT A 48 S R » A5 /8 7 M6 30 R G O e AR D 40 B8 S R
REERAFMEBENELR MRAEGRHELRTN S BE2004F4A7H LB F
FEfTE) B3R B 56.60% > HESERMNEFHREI60%  KLEEEERT,
AR ASYFRMN - REKSEEERBLXBEBRENEETE

REEES
NEARE

AHER

2002484 23H

BB ER:

HE

T35 iH T 1485
EHHERE
27F 2918

s A

(i)

(ii)

(iii)

(iv)

AAREREERERRELBFENRESTER - URBSUAR (ANHABEBRWA)MNE
HERARGRER AHNZEZNREADAF 2 FABR-

BMEARZERR RRZEXREANLEZVRESHAMBE U (IH) NEEEEAN
ZREIFEXMHE S RELARKGRATMRGBERTRMISNFAREG (M
THRAEAZER ALAAETERMROBFEEEEERARLF - A FETRIBEIOR
M AENE R (8 BTHAEEER AAAELERNBEMRFECTR HAAFETH
EF148 RS BN EAE7E20E THA R -BERFFARTBRBRERZERRENT W
ERAEIHAEMAGLNE LR -MEEXRARZARBNELERBAARLERRER S
HERE WHEARZERE PR ERE-

MREARGNBEFEN HEEEAREERFEAGR L BITERFEFAIAME) &
ALAFABERBEALZRL MEERBEHFEEANS) HEEUNBERAFATHFREE (R
RREARZEAR) MEMBELEEASRERE:

BEBRBEEAHEAGENE LEBEOEA UETRAGESENHE 2 EAATR2002
F8A23E LA +HE - Sk G HE MEBAAAREHBTREHFMAISIE BEHR
M) BB AL M-

— 29 —~

PP ER S SO



GUANGDONG INVESTMENT LIMITED
E & & ¥ R A A |
(Incorporated in Hong Kong with limited liability under the Companies Ordinance) §

FORM OF PROXY FOR THE EXTRAORDINARY GENERAL MEETING
TO BE HELD ON MONDAY, 16 SEPTEMBER 2002

No. of ordinary shares to
which this Proxy relates (Nete 7)

No. of preference shares to
which this Proxy relates ™7 |

SR

l/We, (Note 2)
of .
shareholder(s) of GUANGDONG INVESTMENT LIMITED (the “Company”) hereby appointe 3 the
Chairman of the Meeting or
of
as my/our proxy to attend and act for me/us at the Extraordinary General Meeting of the Company to be held at
Galleria, 3" Floor, The Wharney Hotel Hong Kong, 57-73 Lockhart Road, Wanchai, Hong Kong on Monday, 16
September 2002, immediately after the conciusion of the class meeting scheduled at 10.00 a.m. on the same
day and at the same place and at any adjournment thereof for the purpose _of considering and, if thought fit,
passing the Special Resolutions as set out in the Notice convening the Meeting and at such Meeting and at
any adjournment thereof to vote for me/us and in my/our name(s) in respect of the Special Resolutions as
hereunder indicated and, if no such indication is given, as my/our voting proxy thinks fit. it

3 T R

SPECIAL RESOLUTIONS Forvers 4 | Against™ 4 | Abstainore 4 :

(1) To approve the proposed amendments to be made to the
articles of association of Guangdong investment Limited
in respect of the proposed put option and call option.

i
B
H
i
1
i

bl
approve the proposed amendment to be made to the
articles of association of Guangdong investment Limited 5
in respect of the proposed change in dividend.

‘ . (2) Conditional on Special Resolution (1) being passed, to :
i

Dated this day of 2002

b
3
.
3

L]

Signature(s)ete 5);

S b AR

Notes:
1. Please insert the number of ordinary shares and/or preference shares registered in your name(s) to which this proxy
relates. If no number is inserted, this form of proxy will be deemed to relate to all the shares in the capital of the &
Company registered in your name(s). H
2. Please insert your full name(s) and address(es) in BLOCK CAPITALS. The names of all joint holders (if any) must be g
stated. i
3. If any proxy other than the Chairman of the Meeting is preferred, delete the words “the Chairman ot the Meeting or”

and insert the name and address of the proxy desired in the space provided. A member may appoint not more than
two proxies to attend and vote in his stead. A proxy does not need to be a member of the Company but must attend
the Meeting in person to represent you. ANY ALTERATION MADE TO THIS FORM OF PROXY MUST BE DULY
INITIALLED BY THE PERSON WHO SIGNS IT.

4. IMPORTANT: IF YOU WISH TO VOTE FOR THE RESOLUTION, PLEASE TICK IN THE BOX BELOW THE BOX %
MARKED “FOR”. IF YOU WISH TO VOTE AGAINST THE RESOLUTION, PLEASE TICK IN THE BOX BELOW THE
BOX MARKED “AGAINST”. IF YOU WISH TO ABSTAIN, PLEASE TICK IN THE BOX BELOW THE BOX MARKED
“ABSTAIN”. If you do not indicate that you wish your proxy to abstain or how you wish your proxy to vote, your proxy
will be entitled to cast your vote at his discretion or abstain. Your proxy will also be entitled to vote or abstain at his
discretion on any resolutions properly put to the Meeting other than that referred to in the Notice convening the
Meeting.

5. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation,
must be execuled either under its common seal or under the hand of an officer, attorney or other person duly
authorised to sign the same.

6. In the case of joint holders of any share, only that one of the joint holders whose name stands senior in the
Company’s register of holders of ordinary shares in respect of joint holders of ordinary shares and the Company’s
register of holders of preference shares in respect of joint holders of preference shares, is entitled to vote, whether in
person or by proxy, to the exclusion of the votes of the other joint holders.

7. To be valid, this form of proxy together with the power of attorney or other authority (if any) under which it is signed
{or a certified copy of such power or authority) must be delivered (i} if you hold ordinary shares to the Company’s
share registrar for ordinary shares, Tengis Limited, at 4™ Floor, Hutchison House, 10 Harcourt Road, Central, Hong
Kong and (ii) if you hold preference shares to the Company as the share registrar for the preference shares at
27"-28" Floors, Guangdong !nvestment Tower, 148 Connaught Road Central, Hong Kong; not less than 48 hours
before the time fixed for holding the Meeting or any adjournment thereof.

8. Completion and return of the form of proxy will not preciude you from attending and voting at the Meeting, or any
adjournment thereof, if you so wish. In the event that you attend the Meeting, or any adjournment thereof, after
having lodged this form of proxy as indicated above, this form of proxy will be deemed to have been revoked.

9. A complete version of the special resolutions can be found in the circular issued by the Company on 23 August 2002.
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